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EQUIPMENTATRUST AGREEMENT
Dated as of May 1, 1975
hetween

MANUFACTURERS HANOVER TRUST COMPANY,
Trustee,

and

FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION,
as Trustee for Steiner Sea, Air & Rail Co.




. EQUIPMENT TRUST -AGREEMENT dated as of .-
. May 1, 1975, between MANUFACTURERS HANOVER
- TRUST COMPANY, as Trustee hnreunder (hare1n~
‘after called the Trustee), and FIRST SECURITY
- BANK OF UTAH ; NATIONAL ASSOCIATION (here1n~
after together w1th 1ts successors called
_the Owner), acting hot in its individual
capacity but solely as Trustee under a Trust
Agreement dated as of January 1, 1975 (hereu"
inafter called the Trust Agreement), with
Steiner Sea, Air & Rail Co. (hereinaftar .
_ called the Benﬁficzary)

WHEREAS the Ownpr agrees to cause to be transferrﬁd
to the Trustee the railroad equlpment described in Schedule A
hernto, subject to the prov1slons nereof and R

‘ , ‘jWHEREAS securlty tltle to such rallroad'eqUipmentﬁ
1s to be vested in and is to be retained by the Trustee

as security for the obligations of the Owner hereunder ..

and of the Lessee under the Lease.and Consent. (the Lessee, -
the Lease and Consent belng hereinafter defined), and . IR
such railroad equlpmenf is to be leased to the ‘Owner here-
under until full title is transferrpd to the Ownnr under:’
the prov151ons hereof and 4

WHEREAS Equipment Trust Certificates (hereinafter
~called Trust Certificates) are to be issued and sold hereunder
in an aggregate principal amount not exceeding $3,800,000 at
any time outstanding, at a price not less than 100% of the
principal amount thereof, and the proceeds of the issuance
thereof are to be deposited with the Trustee to constitute.
a fund equal to the aggregate principal amount of Trust
Certificates so issued and sold to be applied by the Truste
in part payment of the cost of the Trust Equipment {as here-
inafter defined), the remainder of the cost therpof to be
pald by the Owner as provided herein; and

WHEREAS the Owner has entered lnto a Lease of Equlp—
ment dated as of January 1, 1975, as amended by an Amendment
Agreement dated as of the date hereof'(such Lnase, as so

......................

and



K WHEREAS the Lease la being. assxgned by the Owner
to the Trustee as security for the. ‘obligations of the .Owner
hereunder and of the Lessee tunder the Lease and. the Consent
pursuant to an A551gnment of Lease and Agreement dated as o
of the date hereof; and ' : S

A WHEREAS the Lessee is’ enterlng “into a Consent and’
»Agreement {herein called a Consent) to the A551gnment of :
Lease and Agreement, whereby the Lessee agrees to make all
payments provided for in the Lease or sums equivalent thereto,
and

. " WHEREAS the text of the Trust Cert1f1cates xs to
be substantlally in the follow1ng form: :

[FORM OF TRUST CERTIFICATE]

'THE REGISTERED HOLDER HEREOF HAS REPRESENTED ,
THAT IT HAS ACQUIRED THIS CERTIFICATE FOR INVESTMENT
AND NOT WITH A VIEW TO, OR FOR SALE IN CONNECTION WITH,
 ANY DISTRIBUTION THEREOF. ACCORDINGLY, THIS CERTIFI-
. CATE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT
' OF 1933, AND MAY NOT BE SOLD, TRANSFERRED, PLEDGED OR
- HYPOTHECATED EXCEPT IN COMPLIANCE WITH SUCH ACT.

EQUIPMENT TRUST DUE MAY 1, 1990
EQUIPMENT TRUST CERTIFICATE

Total Authorized Issue
$3,800,000
MANUFACTURERS HANOVER TRUST COMPANY, TRUSTEF
Interest at the Rate of 10-1/4% Per Annum Payable
May 1 and November 1. _



MANUFACTURERS HANOVER TRUST COMPANY (herelnafter
called ‘the Trustee), as trustée under an Equipment Trust
Agreement dated as of May'l, 1975~ (hereinafter called
the Agreement), between the Trustee and FIRST SECURITY BANK
.OF UTAH, NATIONAL ASSOCIATION (hereinafter called ‘the Owner),
acting not in its individual capac1ty but solely as Trustee
under a Trust Agreement dated. as of January 1, 1975, w1th
Ste1ner Sea, A1r & Rail Co., hereby certlfles that

or regiStered assigns, is entitled‘to an interest in-the.
~principal amount of $

in the EQUIPMENT TRUST DUE MAY 1, 1990, payable 1n 1nstal- ,
ments as hereinafter provided, and to interest on the unpaid

- principal amount represented by this Certificate from the
date hereof until the pr1n01pal amount hereof is due and -
payable, at the rate of 10-1/4% per annum,. payable semlannu-
ally on May 1 and November 1 in each year, commen01ng Novem~
ber 1, 1975, w1th interest’ at the rate of 11-1/4% per “annum
on .any overdue principal and interest to the extent that

it shall be legally enforceable., Payments of 1nsta1ments

of principal and interest shall be made by the Trustee to .
the registered holder hereof at the corporate’ trust office.

of the Trustee in the Borough of Manhattan, in The City of
New York, in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts, but payable only-
out of rentals or other moneys received by the Trustee and
applicable to such payment under the provisions of the Agree-
ment. Interest due hereunder shall be calculated on the
basis of a 360~day year of twelve 30-day months.

The principal amount of this Certificate is due
and payable in semiannual instalments on May 1 and Novem-
ber 1 in each year, commencing November 1, 1975, and ¢on=
tinuing to and including May 1, 1990, calc¢ulated so that
the aggregate of the principal and interest payments: pay-
able on each such date shall be .substantially equal and
such-instalments of principal shall completely amortize .
the principal amount of this Certificate, subject to pro=-"
portionate reduction in the event of prepayment. out of
moneys deposited with the Trustee on account of Casualty



Occurrences (as deflned in the Agreement) Any such prepay-*~

ment of ‘this Certificate shall be -at 100% of the pr1nc1pal

amount' hereof to be prepaid, together with' accrued 1nterest
to the date fixed for prepayment. :

ThlS Certlflcate is’ one of an authorlzed issue
of Certlflcates in an agqregate principal amount: outstandw
ing not. exceedlng the Total Authorized Issue set. forth
above, issued or ‘to be issued. under and subject to the
terms of the Aqreement ‘under which certain raxlroad equlpment'
leased to the Owner and in turn 1eased to Trailer Train’ = 1
Company and certain moneys are ‘and are to be: held by the .
Trustee in trust for the egual and ratable benefit" of the -
holders of Certificates, to which Agreement (a copy of which
is on file with the Trustee at its said office) reference:
Is made for a full statement of the rights and. obllgatlons'
of the Owner, the duties and immunities of the Trustee
and the rights of the holder hereof thereunder.  The Owner
has no personal 11ab111ty to the holders of the Certlflcates
and- the obligations of the Owner under the Aqreement are’
.llmlted as prov1ded thereln. :

The Cert1f1cates are 1ssuable only as fully reqlsf_
tered Certificates and are" 1nterchanqeable thhout charge . '
upon presentation thereof for that purpose at: said offlce'
of the Trustee, but only in ‘the manner and subject to the
llmxtatlons provided in the Agreement S

Subject to the restrictions set forth above, the
transfer of this Certificate in whole or in part may be
registered on the books of the Trustee upon surrender to.
the Trustee, in person or by duly authorized attorney, at
its said office of this Certificate accompanied by a writ-
ten instrument of transfer, duly executed by the registered .
“holder in person or by such attorney, in form satisfactory .to
the Trustee, and thereupon a new Certificate or Certificates
for the then aggregate unpaid principal amount hereof will
be issued to the transferee in exchange herefor and, if
less than the then entire - unpald principal amount hereof
'is transferred, a balance piece therefor will be issued
to the transferor. Prior to due presentment. for reqlstratlon
~of transfer, the Trustee may treat the person: in whose name
this Certificate is registered as the absolute owner “hereof

for the purpose of receiving payment of principal and interest -

and for all other purposes, and shall not be affected by Q'
any notlce to the contrary :



In case of the occurrence of an Event of Default

(as defined in the Agreement), the principal amount repre-
sented by this Certificate (and interest accrued thereon)

- may be declared due and payable, as prov1ded ln the Agree-

ment. \ :

As more‘fully set forth in Section 5.04 of the
Agreement, the liability of the Owner under the Agreement
shall not exceed an amount equal to the "irncome and. proceeds
fnom the Trust Equipment", as defined in the Agreement.

IN WITNESS WHEREOF, the Trustee has caused this.:
Certificate to be signed, manually or by facsimile:; by one
of its Vice Presidents and its corporate seal ot a facsimile
thereof to be hereunto imprinted and to be attested by one
of its Assistant Trust Officers by his manual signature.

Dated as of:

'MANUFACTURERS HANOVER TRUST
COMPANY, o |

_Trustee,- BT

by '

Vice President

ATTEST:

Assistant Trust Officer



WHEREAS it is desrred to secure for the holderS“,
of the Trust Certificates the payment of the principal thereof
with interest thereon, as hereinafter provided, 'and to evi-
dence the rights of the holders of the Trust Certlflcates
in substantlally the. form herelnbefore set forth“

NOW, THEREFORE, in consideration of the mutual
‘covenants and promises herein contarned, the partlee hereto
hereby agree as follows:

" ARTICLE ONE -

Deflnltlons

SECTION 1. 01 Qgginltlone The follow1ng terms
(except as otherw1se expressly provided or unless the context
otherw1se requires) for all purposes of this- Aqreement shall

have the respectlve meanlnqs hereafter spe01f1ed

Bu51ness Day shall ‘mean any calendar day, excludlnq
Saturday, Sunday and legal holxdays or days on ‘which banklnq
institutions are authorlzed by law: to be closed 1n New York
New York : : :

Casualty Occurrence shall mean any occurrence _
Spe01f1ed in Sectlon 5 07 hereof to be a Casualty’ Occurrence.

Qggﬁgﬂ& shall mean the Lessee' S-Consent,and-Aqreement,f
dated as of the date hereof, in the form annexed to the Lease
Assignment. o : .

Corporate Trust Office shall mean the offlce of
the Trustee in New York, New York, at which the corporate
trust business of the Trustee shall, at the time in questlon,
be principally administered, which Offlce is, at the date
of execution of this Agreement, 1ocated at 40 Wall Street.
New York, New York 10015

Cost, when used with respect to Equipment, shall
mean the Purchase Price as defined in the Manufacturing Aqree—
ment covering such Equipment, as evidenced by a Manufacturer s
1nv01ce with respect to such Equlpment. : :

Deposited Cash shall -mean the proceeds from the :
sale of the Trust Certificates deposlted with. the Trustee
pursuant to Section 2 0l. : :




L E%*_Ewwnt shall mﬁan new standard gauge railroad _
equipment, st put into service né earlier than the date - -
of delivery to and acceptancm under the Lease, but, oxcept
as otherwise provided in the Lease, shall not include any -
special devices, racks or assembllps at any time attached.
or affixed to any such equ1pmnnt _the cosf or . purchase prlcn
of whlch is not included in the Cost of such’ equipment and
the title to which is in a person other than thﬁ Ownmr,
the Lessee or - thn Trustee. : :

_ . Event of anault ‘shall’ mean any nvent spec1f1ed
1n Sectlon 6.01 hereof to be an Event of Dmfault.

- The Fair Value of any unlt of Trust hquxpmnnt
on any date shall be deemed to be an amount computed by oo
multlplylng the unpald pr1nc1pa1 amount of the Trust Cprtlfl-u
¢cates’ outstandlng on such- datp (after giving effect to any .
payment ‘in respect thereof on such date pursuant to Sec-
tion 5.04 hereof) by a fraction of which the numerator shall =
be the Cost of such unit and the denominator shall be the
Cost ‘of all units (1nclud1ng such unit) subjnct to the trust
on such date.n : -

. The term holder, when used with rsspect +0 Trust
'Cﬁrtlflcates, shall mean the registered owner of a Trust h
'Cortlflcate. ' : S

Lease shall mean the Lease of Equlpment dated as of
of. January "1, 1975, between the Owner and the Lessee, amended
so as.-to be substan#lally in the form of Exhlblt ‘A hnreto, as
the same may be further supplnmented or ampnded as- contnmplated
hnreby or thereby. :

Lease Assignment shall mean the A551gnmpnt of Leasn
and Agreement dated as of the date hereof, between the Owner
and the Trustee, substanflal]y in the form of Exhibit B hereto.

Manufacturer shall maan Pullman Incorporated (Puliman+
Standard d1v151on) : : N

.. Manufacturing Agreement shall mean a Manufacturlng
Agreement dated as of January 1, 1975, between the Lessee and
the Manufacturer, as the. same may be supplemmntod or amnnded
as contnmplated herpby or’ thereby.. :

- Officer! s Certlflcate shall mean a certiflcate
s1gn9d ‘by the President, a Vice President, the sncretary,
the Treasurer, an A551sfant Treasurer or an Authorized




Offlcer of the Owner or the Lessee, as the case may be._~~

: OE1n10n of Counsel shall mean an oplnlon of counsel
{who may ‘be counsel to the Owner or the Lessee) satlsfactory ‘
to the Trustee. : :

E Penalty Rate, in the case of any Trust Certlflcate,
shall mean . the 1nterest rate spe01f1ed thereln plus l% per_ "
annum.,’ : :

The term person:shall mean any individual, corpora-
“tion, - partnership,. joint- venture, association, joint-stock
company, trust, unincorporated organization or qovernment

cr any agency or polltlcal subdlv151on thereof

Purchase Agree@ent shall mean the Purchase Aqreement

dated as of the date hereof among the Lessee, the Owner
and the partles name& in Annex I thereto

, Regﬂest shall mean a written request for the ‘action
thereln specifled signed on behalf of the Owner or the Lessee :
by the President, any Vice President, the Treasurer, an Assistant
Treasurer or an Authorized Officer of the Owner or the Lessee,
as the case may be, and- dellvered to the Trustee. '

Trust Agreement shall mean the Trust Aqreement
dated as of January 1, 1975, between the Owner.and the Bene-
f1c1ary . ' - - - =

_ Trust Certificates shall mean the Equlpment Trust
Certlflcates issued hereunder.

time subject to the terms of this Aqreement._

Trugstee shall mean Manufacturers Hanover Trust
Company, a corporatlon duly organized and existing under
the laws of the State of New York, and any successor as
‘trustee’ hereunder o ‘ '

All- references ‘herein to Argigles, Sectlons and "
other subdivisions refer to the corresponding Artlcles,A_,
‘Sections and other subdivisions of this Aqreement-‘and the.
words herein, hereof, hereby, hereto, hereunder and words
of similar import refer to this Agreement as a whole and.

not to any particular Article, Section or SUbdivisienrhereoﬁ.




ARTICLE TWO

Trust Certlflcates and Issuance Thereof

SECTION 2 01. Issuance of Trust Certlﬁlcates._'
The proceeds of the sale of the Trust Certlflcates shall,
forthwith upon the issuance thereof, be deposited with the
Trustee as provided in the Purchase Agreement. Simulta-
neously, the Trustee shall issue and deliver, in accordance
with the Purchase Agreement or in accordance with a. Request
of the 0wner, Trust Certificates substantially in the . form -
set forth hereln in. the aggregate pr1n01pa1 amount so sold

.The aggregate prlnc1pa1 amount of. Trust Certlflcates
whlch shall be executed and delivered by the Trustee hereunder
and shall be outstanding at any time shall not exceed the
Total Authorlzed Issue stated in the form of Trust Certlflcate,

SECTION 2.02. Interests Represented bx Trust :
Certificates; Interest; Maturity. Each of the Trust Certifi-
cates shall. represent ‘an. interest in the prlnc1pal amount
therein’ specified in the trust created hereunder. Each-

Trust Certificate shall bear interest on the unpald prlnc1pal
amount thereof at. the rate per annum set forth in the form
of Trust Certificate contained herein pavable semlannually
on May 1 and November 1 in each year, commencing November 1,
1975, with interest payable on any overdue pr1n01pal and .
interest at the Penalty Rate, to the extent that it shall

be legally enforceable. Interest on the Trust Certificates
shall be calculated on the basis of a 360~-day year of twelve
30 day months.

- Subject to the provisions of Article Three hereof
respecting prepayment of Trust Certificates, the aggregate:
principal amount of the Trust Certificates shall be payable
in semiannual instalments on each May 1 and November 1-
commencing November 1, 1975, to and including May 1, 1990,
calculated so that the aggregate of principal and interest
payments payable on.each such date shall be substantially
egqual and such instalments of principal shall completely
amortize the principal amount of the Trust Certificates.

The Trustee shall furnish each holder of Trust Certificates -
an amortization schedule setting forth the respective amounts
of principal and interest payable on each such date;»

The principal of - and interest on the Trust Certifi-
cates shall be payable at the Corporate Trust Offlce in such



c01n or currency of the Unlted atates of Amerlca as at the»“'
time of payment shall be leqal tender  for the payment of
publlc and private debts, but only from and out of rentals

or other moneys received by the Trustee . and appllcable to
such payment under the provisions hereof. Notw1thstand1nq
the provisions of the precedlng sentence of ‘this paragraph,
in the case of payments 6f principal and interest to be. made
on a Trust Certificate rnot then to be paid in full, . upon )
request and deposit of an agreement (or, if approved by the
Trustee, a copy of ‘an agreement) of the holder of such Trust
Certificate (the responsibility of such holder to. be satlsfac—
tory to the Trustée) obligating such holder, prior. to- ‘any
"transfer or other disposition thereof, to surrender the same
to the Trustee for a new Trust Certificate for the unpaid. ‘
principal amount represented thereby on the date of such-sur-
render’, the’ Trustee will, subject to timely receipt of the
necessary funds, mail its check, or on ten days' prior reguest

of the holder, wire by 11: 00 a.m., New York time, funds immedi=

ately available to such holder on such /date, to such holder
at his address shown on the’ registry books malntalned by the
Trustee or at such other address as may be directed- in writ-

ing by such holder without requiring the surrender of- such Trust

Certificate;’ prov1ded however, that the deposit of an agree-
ment pursuant to this paraqraph shall not be requlred of
any orlglnal purchaser of Trust Certlflcates.; o

_ SECTION 2.03. Form, Execution and ngggggggéﬁgigg |
of'TrUst»Certificates' ' o : L

(a) The Trust Certificates. shall be 1n SUbstan—”
tlally the form herelnbefore set forth. :

: (b) The Trust Certlflcates shall be signed in
the name and on behalf of the Trustee by the manual or fac-.
simile signature of one of its Vice:Presidents or one of
its Assistant Vice Presidents and its corporate seal or
a facsimile thereof shall be affixed or imprinted thereon
and attested by the manual signature of its Secretary or
‘one of its Assistant Secretaries or one of its Assistant
Trust Officers. In case any officer of the Trustee whose
signature, whether facsimile or not,; shall appear on any
Trust Certificate shall cease to be such officer of the -
Trustee before such Trust Certificate shall have. been issued
and delivered by the Trustee or shall not have been acting
in such capacity on the date of such Trust Certificate,
such Trust Certificate shall be adopted by the Trustee and
be issued and delivered as though such person had at all .
times been such officer of the Trustee. A »



{c) The Trust Certlflcates (1) shall be regls-”‘
tered, ds to both principal and interest, in the names o
of the holders; (ii) shall be reqlstrable as to transfer
in whole or in part upon presentation and surrénder thereof
for registration of transfer at the Corporate Trust Office,.
accompanied by approprlate instruments of assignment and
transfer, duly executed by the holder of the surrendered:
Trust Certificate or Certificates or by duly. authorlzed
attorney, in form satlsfactory to the Trustee; (111) shall
be dated as of the date of issue, or if. igssued in exchanqe
for or upon the transfer of another Trust Certxflcate ar
'Certxflcates bearing unpaid interest from an earlier date,
dated as of such earlier date; (iv) shall entitle the holders
to interest from the date thereof; and (v) shall be exchange-
able at the Corporate Trust Office for an equal aqareqate o
‘principal amount of Trust Certificates of like tenor.

(d) Anythlnq contalned herein to the. contrary
notwithstanding, prior to due presentment for reglstration _
of transfer, the parties hereto may deem and treat the holder

- of any Trust Certificate as the absolute owner of such Trust

Certificate for all purposes and shall not be affected by
'any notxce to the contrary.

, o (e) The Trustee shall cause to be kept at the
Corporate Trust Office books for the registration of the
Trust Certificates and the registration of transfers of =
the Trust Certificates and upon presentation ‘of any Trust
Certificate for .such purpose, the Trustee shall register .

any transfer as herelnabove provided, under such reasonable
regulations as it may prescribe and subject to the provisions
~of subparagraph (h) of this Section- 2 03. :

(£) No service charge shall be made for any regis-
tration of transfer or exchange of Trust Certificates, but
‘the Trustee shall require the payment of a sum sufficient
to cover any tax or other governmental charge that may be
imposed in connectlon w1th any such transfer or exchanqe

(g) Each Trust Certlflcate dellvered pursuant :
to any prov151on of this Agreement in exchange or substitution
for, or upon the registration of transfer of the whole or
any part, as the case may be, of one or more other Trust
Certificates, shall be issued in principal amount equal
to the unpaid principal amount or amounts of such one or
more other Trust Certificates, shall carry all the rights -
to interest accrued and unpaid and to accrue, which were



carrled by the whole or such part, as the case’ may be, of
such one or more other Trust Certlflcates, and, 'notw1th—"
standing- anythlng contained in this Aqreement, such Trust -
Certificate shall be so dated that neither gain nor loss
in interest shall result from such exahange, substltutlon_
or transfer. '

: (h) The Trustee shall not be requlred (1) to
reglster the transfer of or exchange ‘anhy Trust’ Certlflcate
for a period of ten Bu31ness Days next preceding any 1nterest
payment date, (ii) to issue, req1ster the transfer of :
or exchange any Trust Certificate during a perlod beginning
at the opening of business 15 days’ before any selectlon
of Trust Certlflcates to be. prepaid and ending at the close
of business on the day. of the mailing of the relevant’ notice
of prepayment, (iii) to register the transfer of or exchange
any Trust Certificate so selected for prepayment in ‘whole
or in part until after the date fixed for prepayment or (1v)
to register any transfer of Trust Certlflcates unless ‘the
Trustee has received approval of the Léssee or ‘the Trustee is -
satisfied that such transfer is exempt from the req1stratlon ’
: requlrements of the Securltles Act of 1933, as amended

SECTION 2 04. Reglacement of Mutllated Defaced,-

Lost, Stolen or Destroyed“nggg Certificates. ~1n case any
Trust Certificate shall become mutllated or defaced or be
lost, stolen or destroyed, then on the terms herein get:

forth, and not otherwise, the Trustee shall execute and .~
deliver a new Trust Certificate of like tenor and date as -
the mutilated, defaced, lost, stolen or destroyed Trust
Certificate, in exchange and substitution for, and upon
cancelation of, the mutilated or defaced Trust Certificate,

or in lieu .of and in substitution for the same if lost,

stolen or destroyed The applicant for a new Trust Certifi-
cate shall furnish to the Trustee evidence to its satlsfactlon
of the. 1oss,_theft or destruction of such Trust Certificate
alleged to have been lost, stolen or destroyed, and of '
the ownership and authenticity of such mutilated, defaced,
lost, stolen. or destroyed Trust Certlflcate, and shall furnlsh
such securlty or indemnity as may be required by the Trustee .
_(except in the case of original holders of Trust Certifi--
cates), and shall pay all expenses and charges .of such
‘exchange or substitution.. All Trust Certificates shall

be issued, held and owned upon the express condition that

the foregoing provisions are exclusive in respect of the
replacement of mutilated, defaced, lost, stolen or destroyed
Trust Certificates and'shall'preclude any and all other rights.




and remedles, any law or statute now @xlstlng or hnreafter
enactpd £0 tha contrary northhstandlng '

SECTION 2. 05 Legal Hol1days., If the date flxed _
for paympn* of pr1nc1pa1 of ‘or interest on any Trust Certifi--
cates is not a Business Day, then (notw1thstand1ng any: other
provision of ‘this Agrpement or the Trust Carflficat@s) .such.
payment need not be made on such date but may be made on:
the next succeeding Bu51ness Day with the same force and
effect - as if made on the nominal paymerit date and no interest
shall be paid on such next. succepdlng Business Day for th@
period from and aftnr such. nomlnal paym@nt datﬁ

ARTICLE THREE

Prepayment of Tfust Certificatés"

SECTION 3. Ol R1ght of Prepayment - The Trust
Certificates are r@qulrpd to be prepaid pursuanf to Section
5.07 hereof in part on any May 1 or November 1 ‘through tne
vappl1cat10n of moneys paid to the Trustee at 100% of ‘the .

principal amount . theredcf to be pr#pald togethér with accrued

1nterest to the date fixed for prepayment. Except as pro- |
vided in this Art1cle Three and Article Six hereof, Trust -
Cnrt1f1cates may not bﬂ prepaid prlor to tha maturlty tnornof

. SECTION 3.02. 'SPIectlon of Trust C@rt1f1cates
for Prnpayment- NOflCP of Prepayment o : .

{a)y On or before the tenth day next precedlng )
a date on which Trust Cart1f1catns are to be prppald pursuant
to Section 3.01 hereof, the Trustee shall select for prepay-
ment, subject to the provisions of the next succeeding sen-
tencn,_a principal amount of Trust Certificates so as to
exhaust any amount in cash to be paid to it pursuant to
Section 5.07 hereof. The Trustee shall select for pre-.
payment on each prepayment date a principal amount of Trust
Certificates registered in the name of each holder which
bears the same ratio to the aggregate principal amount of
Trust Certificates to be prepaid oh such prepayment date
as (y) the aggregate principal amount of Trust Certificates
registered in the name of such holder on a date selected. -
by the Trustee not more than 15 days prior to the selection
by the Trustee of Trust Certificates for prepaymént on such

prepayment date bears to (z) the aggregate pr1nc1pal amountwf,‘ '

of Trust Certlflcates outstand1ng on such date.’



o (b) The Trustee shall send a. notlce of prepayment ;
by flrst class mall,.postage prepaid, at least ten-days v
“prior. to each prepayment ‘date to the holders - of Trust Certif-
icates to be prepaid in whole or in part, at_.their last"
addresses as they shall appear ‘upon ‘the reqlstry books.,‘t
Failure to give such notice, or any defect therein, as to.

any Trust Certificate shall not affect the validity of the

- proceedings for the. prepayment of .any other Trust Certlflcate;-
Any notice which.is mailed in the manner herein pravided h
shall be conclu51ve1y presumed to have been duly QIVGH,;-
whether O[ not the holder recelves ‘the. notlce.

(c) The notlce of prepayment to each holder shall

(i). spe01fy the date for prepayment, (ii) state’ “that prepay-
ment of the principal amount of the Trust Certificates or:
- portions thereof to be prepaid will be made by the Trustee
only from and out of moneys paid to the ‘Trustee by "the Owner
or the Lessee and applicable thereto and, unless.such prepay=-
ment is to be made pursuant to the second sentence of the
third. paragraph of Section 2.02 hereof, that such: prepayment _
will be made at the Corporate Trust Offrce, upon presentation
and surrender of Trust Certificates so to be prepald, (iild)
state  the agqregate pr1nc1pal amount of Trust Certificates
to be:prepaid in whole:or in part and the distinctive numbers
of the Trust Certificates of such holder to be prepald and,

in the case of any such Trust Certificates to be prepald in
part, the principal amount thereof to be $o prepaid, and

(iv) state that from and after 'such prepayment date interest
on such Trust Certificates or on the portions thereof to :
be prepaid will cease to accrue. The holders of Trust Certi-
ficates prepaid in part may, at their option and. upon sur-
render thereof, receive new Trust Certificates for the prin- .
cipal amounts remaining unpaid without charge to such holders.

.

SECTION 3.03. Payment of Trust Certlflcates Selec~

ted for Prepayment. Notice of prepayment having been given
as above provided, the Trust Certificates or portions thereof
to be prepaid shall become due and payable on such prepayment -
date and from and after such prepayment daté interest on ”
such Trust Certificates or portions thereof shall cease

to accrue, and there having been deposited with the Trustee

on or before the prepayment date specified in the notice -

of prepayment, an amount in cash equal to the .aggregate
principal amount of all the Trust Certificates or portions
thereof then to be prepaid and accrued interest, such Trust"
Certificates or portions thereof shall no longer be deemed .
to be outstanding hereunder and shall.cease to be entitled . .~
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to the beneflts of thrs Agreement except to receive payment
from the moneys reserved therefor in the. hands of the Trustee.
The Trustee shall hold the prepayment moneye in, trust for

- the holders of the Trust Certificates or. portlons ‘théreof

to be prepald and. (subject to the provisions of ‘the second.
sentence of the third paraqraph of Section®2.02 hereof) R
shall pay the same to such’ holders respectlvely upon presenta~.
tion and surrender of ‘such Trust Certlflcates. ‘ _ ‘

Except as provlded in Sectlons 2.02 and 3. 02 hereof,
all Trust Certificates prepaid under this Article Three
“shall be canceled by the Trustee and no Trust Certlflcatee
shall be issued hereunder in place thereof

ARTICLE FOUR

Acgulsltlon of Trust Eau1gmeq§ by r tggi:;'
' Degosrted Cash L

S SECTION 3.01. Acqulsltlon of E301gment by Trustee
The Owner shall cause to be sold, assigned and transferred
to the. Trustee, as trustee for the holders of the Trust _
Certificates, and as security for the payment ‘thereof, the
Equipment described and set forth in Schedule A hereto. Z
Such’ Equlpment has been or will be dellvered .to the Lessee,
th;ch is hereby designated by the Trustee as its agent to
receive such delivery, and an Officer's Certificate. as to
such delrvery shall be conclu31ve evidence of such dellvery

In the event that it may be deemed necessary or
'de51rable to ‘include in the trust created hereby other-
Equipment in lieu of any of the Equlpment specifically
described in Schedule A hereto . prior to the delivery of such
Equ1pment described in Schedule A to the Lessee, the Owner:
may, in its discretion, cause such other Equipment to be sold
assigned and transferred to the Trustee, to be. substituted
under such trust. In the event of any such substitution, -
_the Owner and the Trustee shall execute an agreement supple-
mental hereto providing for the ‘inclusion of such Equipment -
in this Agreement. o : o

~ Any units of Equlpment not settled for pursuant
to this Article Four on or before May 1, 1975 (herein :
-called the Cut-0Off Date), shall be excluded from this: Agree—u
ment and not 1ncluded in the term Trust Equlpment.; I



In the event of any such exclu31on or substltutlon,ﬁ“
the Owner and the Tristee shall execute an . aqreement Supple~
mental hereto limiting this Agreement to the’ Trust Equlpment;
theretofore accepted and settled for hereunder and, in-
the case of units of Equipment dellvered ‘but not so settled
for, the Trustee shall execute a bill or bills’ of sale (w1th~-
out warrantles) for such units to the orlqlnal owner or
owners thereof (or to such party as such owner or owners -
may designate)} and the Trustee -shall execute for record in.
public offices, at the expense of the -Owner; such 1nstrument
or instruments in writing as reasonably shall be requested
by such party in order to make clear upon public records
such party's full title to such Trust Equ1pment under the
lawe of any- jurlsdlctlon..'

- . SECTION 4.02. Payment of Deposxted Caeh ,
any C1031ng Date (as deflned in the Manufacturlnq Aqreement),v’
the Trustee shall,; subject to the provisions of’ Sectlons
4.03 and 4.04 hereof, pay upon Request of the Owner to the
Manufacturer of the Equ1pment trangferred to the Trustee
by the Owner out of Depuslted Cash an amount spec1f1ed 1n
such .Request not exceeding 75. 99% of -the aqqreqate Cost

of such’ Equlpment provided, however, ‘that no Event- of _
Default, or any event which, with notice’ and/or lapse of s
time, could result in an Event of Default. has occurred
hereunder or under the Lease.

: SECTION 4. 03 Payment of Deflqrgncz” The .Owner
covenants that, contemporaneously with. any payment by the ”‘F
Trustee pursuant to Section 4.02 hereof with respect to any
Equipment transferred to the Trustee by the Owner, but subject
to the provisions of Section 4.04 hereof, it will pay to
the Manufacturer of such Equipment that portion of the Cost
of such Eguipment not . paid out of Deposited Cash as provided
for in Section 4.02 hereof. Unless the Owner shall: otherw1se
agree, the total Cost of such eguipment shall not exceed A
$5,000,000 and the portion of such Cost paid by the Owner
shall not exceed 24.01% thereof

SECTION 4.04. Supportlng Pagere The Trustee:
shall not pay out any Deposited Cash pursuant to Section:
4.02 hereof with respect to any Equipment unless and until
it shall have received, in respect of such Equxpment..,"

(a) an Offlcer s Certificate of the Lessee statlnqrw_-

that (i) the Equipment described and spec1f1ed ‘therein:
by number or numbers has been dellvered on the date
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- or dates set forth therein and has been marked in accor-
- dance with the prOvisions of Section 5.06 hereof, (ii)
such’ Equ1pment is Equipment. as herein deflned,,(lll)
such Equipment was first put into service .no earlier
than the ddte of dellvpry to and acceptance by the S
Lesspe, as agent for the Qwner, (iv): the Cost of such
Equlpmant is an amount ‘therein spec1f19d as evxdenced

by an invoice’ or invoices of the Manufacturer thereot, ,
whlch invoices shall - specxfy all special devices,. racks
or assemblles the cost of which is included in the .

Cost, ‘and (v) 'no Event of: Default or any. évent which,
with notlca and/or lapse of time, could result in an’
Event of Default, has occurred herﬁund@r ot under thn
Lease-.‘ N

" (b) evidence of payment of the amaunt to be. pald
to the Manufacturer pursuant to Section 4:03 hereof
unleéss such payment is made by the Trustee with funds
furnlshed to it for that purposa by the Ownpr-_ﬁA;v

(c)y a bill or bllls of sale from the: Manufacturer _
transferrlng and -assigning securlty title to the: hqu1p~ i
ment. to the Trustoe,‘warrant1ng to the Trustne, “the ~ F 7
Owner and the Lessee that at the time of delivery of -
such Equ1pment to the Lesspp as . agent for. ‘the Owner,g
the Manufacturer had legal title to the Equlpment
described therein arid good- and lawful rlght to. sell
such Equ1pment and that title to such Equ1pm»nt ‘was,

‘at. ‘the time of such delivery, free from all claims,
liens, security interests and other encumbrances of
any nature except as created by a Manufacturing Agréa—
ment and this Agreement .and except. for the rlghts of
the Lessee under the Lease; :

(d) an opinion of counsel;for the Manufacpurer
of such Equipment addressed to the Trustee and the
Owner to the effect that (i) such Manufacturer is a
duly organized and existing corporation in good standing
under the laws of the state of its incorporation, (ii)
‘the Manufacturing Agreement has been duly .authorized,
executed and delivered by such. Manufacturer and, assumlng
the -due authorization, execution and delivery by the
Lessee, is a legal and valid instrument binding upon
and enforceable ‘against. such Manufacturer in accordance
with its terms, (iii) the units of such Eguipment ;- = o
at the time of delivery thereof, were free of all clalms, o
. liens, security interests and other nncumbrances of o



any nature nxcept ‘as crﬁatnd by such Manufacturang _
Agreement or the Leagse and (iv) such bill or bills _

. 0of sale have benn duly authorlzed, exeécuted . and delivered
by "such Manufa¢tur9r and are valld and: effect1vn to
transfer security title, free of all cla1ms,v11ens,,”'
sécurity interests or ‘other encumbrances of any nature

of or arising from;, ‘through or under suCh Manufacturer,.r'**

to’ such Equlpmenf to. the Trustee-‘

(e) a blll ot bills of sale from ‘the. Owner consentu'»'
ing to such bill or bills of sale from the Manufacturpr '
and conf1rm1ng to the Trustee. that security ‘title to'
such ﬁqulpment is vested in the Trustee -and warrant1ng
to the Trustee that such security title is free from
all claims, liens, security interests and other ‘encum~
brances of any nature except as created by this Agreement
and except for ‘the rlths of the Lesspe under thn Lease-

(f) an Oplnlon of Counsel for the: Owner addrassed '
to the Trustee and the. Owner to the’ effect that’ (1),tne '
bill or bills of sale from the Owner’ are valld and '
effective, e1ther alone or in cannectlon w1th any
other instrument reférred to in and accompanylng such
op1n10n,’to vest in the Trustee securlry title to. such_
Equipment free from all c¢laims, - llens,_securlty 1nterf
ests and other encumbrances, resultlng from .any action
by the Owner, other than as provided in’ subparagraph
(e) above and (iti) the Lease, Lease Assxgnment ‘and any*
supplements thereto have. been duly authorized, executed
and delivered by the Owner and, assuming due authoriza- .
tion, execution and delivery thereof by the other par-
ties thereto, constitute legal, valid and binding agree-
ments, enforceable against the Owner in accordance w1th
thelr terms;

(g) an Oplnlon of Counsel for the Lpssee addressed
to the Trustee and the Owner to the effect that (i) the
Lease, Participation Agreement, Manufacturlng Agreement
any supplements thereto and assignments thereof, and
Consent have been duly authorized, executed and deliv-
éred by the Lessee. and, assuming the due authorization,
- execution and delivery thereof by the other parties .
" thereto, constitute valid, legal and binding aQreements,‘
‘enforceable in accordance with their terms and (ii) the
Lease, the Lease Assignment, this Agreement and any
supplements hereto and thereto have been duly filed
and recorded w1th the Interstate Commerce Comm1531onvf
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pursuant to Section 20c of the Interstate Commerce Act,.
and such flllng and recordation will protéct the Trustee's
title and ‘interest in and to such Eqguipment and- .such
Lease and no other filing, recordlng or. deposit (or
glVlnq of notlce) with any Federal, state or local"
“government or agency or - 1nstrumenta11ty thereof is.

. Necessary to protect the title and’ interésts of ‘the-
Trustee in and to such Equ1pment and the Lease 1n the
‘Unlted States of Amerlca-' o

. (h) “in the case of any Trust Equ1pment not spec1f-
ically described in Annex A hereto, an Opinion of Counsel -
addressed to the Trustee that a proper supplement hereto
in respect of such Trust Equipment has been duly executed
"by the Trustee and the Owner, that a proper supplement
to the Lease in respect of such Trust Equipment has been -
duly executed by the Owner and the Lessee and that each
~of such supplements has been duly filed and recorded ln
,accordance w1th Sectlon 7. 03 hereof; and -

N (1) such other documents as - the Trustee may reason?
.ably request ‘ ! S _

P : Counsel may quallfy any oplnlon sp901f1ed above to
the effect that any agreement is enforceable! aqalnst .the -
partles "thereto in accordance with its terms by a. qeneral
reference to llmltatlons as to enforceablllty imposed by’
bankruptcy,,lnsolvency. reorqanlzat1on, moratorium or other
gimilar laws affectlnq the enforCement of credltors' rlqhts
qenerally T -

ARTICLE FIVE ‘

Eggﬁgwggugggst Eguipment»to the Ownef_"

SECTION 5.01. Lease of Trust Egulgment.- The =
Trustee does hereby let. and 1ease, as hereln prov1ded. all.
the units of Trust Equipment transferred to the Trustee by

“the Owner to the Owner,,for a term endlnq on. May 1, 1990

v SECTION 5.02. " Substituted Egulgment Subject QEEQEQL
In the event that the Owner ‘shall, as prov1ded in” Sectlon,‘-
4,01 hereof, cause to be trarisferred to the Trustee other:
Equipment in substitution for any of the Equipment’ herein
specifically described, such other Equipment.shall be: 1nc1uded,_

as part of the Trust Equxpment by supplement hereto to be
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A executed by the’ Trustee and the Owner and shall be sub]ect

. to all. the terms and condltlons hereof’ in “all respects as ,
though it had been’ part of the Trust Equlpment hereln speC1f—
1ca11y descrlbed : o A :

_ « SECTION 5.03. Equxpment Automatlcally Subjected A
- As and when any Equ1pment shall from time to time be accepted
" under a Manufacturlng Adgreement, the same shall be deemed.
accepted hereunder immediately ‘upon execution and dellvery
hereof and shall at that time, - ipso facto and without further :
- instrument or lease; transfer or acceptance except as '
expressly prov1ded herein, pass under and become’ subject
to all the terms and provisions hereof.

, "SECTION 5.04. Rental Payments.’ The Owner hereby
accepts the lease of the units of Trust Equipment transferred
by the’ 0wner to the Trustee hereunder and- covenants and agrees

to accept delxvery and possession hereunder of such Trust '
Equipment as hereinbefore provided; and the’ Owner covenants -
and agrees to pay to the Trustee (or, in the case of taxes,”.‘
to the proper taxing authorlty), in such coin or currency
of the United States’ ‘of America as at the time of payment
shall be’ legal tender for the payment of public and private
debts, . amounts’ {herein called “"rent" or "rentals") whlch
shall be sufficient to pay and discharge the followxng 1tems,
when and ‘as the same shall become due and payable~ L

" {a) from tlme to tlme upon demand of the Trustee
(1) the necessary and reasonable expenses of the trust
hereby created, including compensatlon and expenses
_ provided for herein; : _

'(b) from time to time upon demand of the Trustee_.“
any and all taxes, assessments and qovernmental charges
upon or on account of the income or property of the |
trust, or upon or on account of this Agreement, whlch .
the Trustee as ‘such may be required to pay, S

_ (c)( 1} the amount of the interest payable on the,
Trust Certificates, when and as the same shall become
payable, and (ii) interest at the Penalty ‘Rate from .
the due date, upon the amount of any instalments of .
rental payable under this. subparaqraph (c) and the .
following subparagraph (d) which shall not be. pald
when due, to the extent legally enforceable* and -



"(d) the lnstalments of pr1nc1pal of the Trust
Certificates, when and as the same shall" become | payable,
‘whether upon the stated date of maturlty thereof or-

otherw1se under the provisions thereof or of thlS Aqfee—
ment. v

’ o Nothlnq contalned herein or in the Trust Certlfl*
ates shall be ‘deemed to impose oh the Trustee or on.the . -
Owner (except as prov1ded in. paragranh (b) above)" any 0b11~
gation to pay to the holder of any ‘Trust . Certlflcate any e
tax, assessment or qovernmental charqe required by any present
or future ' law of the Un1ted States of America or of any State,
county, mun1c1pa11ty or other taxlnq authOrlty thereof ‘to -
be paid by or in behalf of, or withheld from the amount pay-
able to, the holder of:any. Trust Certificate. The Owner .
shall not be reqguired- to pay any tax, assessment or governv’”v
" mental charge pursuant to ‘paragraph (b) above so long as’

it or the Lessee shall in good faith and by aoproprlate legal
,proceedlngs contest the validity thereof; provided, however,
that in the judqment of the Trustee, ‘and ' as set forth in an
Oplnlon of Counsel’ which shall have been furnlshed to the -
-Trustee by the. ‘Owner or the Lessee,,the rlqhts ‘or interests
of the Trustee and of the holders of the Trust Certlflcates
w1ll not . be materlally endanqered thereby.

: Noththstand1nq _any other Erov151ons of thls .
Agreement, 1nclud1ng, without Iimitation, Art1cles S;x‘and
Seven hereof, it is understood and agreed by the Trustee
on behalf of itself and the holders of the Trust Certificates
that liability of the Owner for all payments to be made by

it under and pursuant to this Aqreement (other than the pay-
ments called for by Section 4.03 hereof) and for all perfor- .
mance obligations, shall not exceed an amount egual to_the
income and proceeds from the Trust Equipment. As used herein
the term “income and proceeds from the Trust Equipment” shall
mean (i) if an Event of Default shall have occurred and while
it shall be continuing so much of the following amounts as
are 1ndefea51b1y received by the Owner (or any assignee of
the Owner) at any time after any Event of Default and during
the continuance thereof' ‘(a) all amounts of rental and
amounts in respect of Casualty Occurrences paid for or with
respect to such Trust Equipment pursuant to the Lease and ‘
(b) any and all other payments or proceeds received pursuant"'

to the Lease or for or with respect to such Trust Eguipment

as the result of the sale, lease or other disposition thereofigv

after deducting'all costs and expenses of such sale,aleasg.
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or other dlsp051t10n and (ii) at any other txme only that
portlon of the amounts referred to. in the’ foreqoan clauses“
(a) and (b) or otherwise oayable to the Owner’ pursuant to:
such Lease as are 1ndefea51b1y recelved by the Owner or:
any. a551qnee of the Owner and as shall- equal the rental’ f-
‘payments, spec1f1ed in the first paraqraph of . this Secdtion .
5,04 due and payable by the Owner on the date such amounts
so recelved were requlred to be pald pursuant to the Lease
or as shall equal any other payments (1nc1udlng payments
in. respect of Casualty Occurrences) then due and payable -
under . thls Agreement; .it being understood that "1ncome and :
proceeds from the Trust .Equipment" shall in no event 1nclude-
“amounts referred to in ‘the foregoing clauaes (a) and (b)
which were received by the Owner or any’ assiqnee of the ..
Owner pridr- to the existence of such an Event of Default ,
which exceeded. the amounts’ requlred to- make the rerital DaV*f
ments spe01f1ed in the first paragraph of this Sectlon 5. 04
due and ‘payable by the Owner on the date on: whlch amounts
w1th respect thereto. received by the Owner ot any a551qnee
of the Owner were requlred to be pald ‘pursuant’ to the Lease -
or which exceeded ‘any other payments due and payable under.
this Agreement at the time such amounts were payable ‘under .
the Lease. The Trustee agrees that: 1f it obtains a- ~judament’
against the Owner for an amount in excess of the amounts
payable by the " Owner pursuant to the limitations set forth
in this paragraph, it will, accordlnqu, limit its executlon
of such judgment to such amount and. it will not’ brlng ‘suit-
against the Owner for’ any. sums in’ addltlon to the amounts
payable by the Owner pursuant to said llmltatlons {or obtaln,,
a judgment, order or decree against the Owner for .any relief.
other than the payment of money) except as may be reguired-
by applicable rules of procedure to enforce, by approprlate
proceedlngs against the Owner at law or in eguity or-other~
wise, the obligation to make the payments to be made pursdant
to this Section 5.04 or any other payments or performance.
obligations due to the Trustee under this Agreement against
the Trust Equipment, the Lessee and the Lease (rather than.
against the Owner personally). Nothing contained herein
limiting the liability of the Owner shall derogate. from the
right of the Trustee to proceed against the Trust Equipment
~or the Lessee as provided for herein or in the Lease or '
the Consent for the full unpaid principal amount of" the
Trust Certlflcates and lnterest thereon. :

SECTION 5.05. Termlnatlon. The conveyance ta
the Trustee of securlty title to “units . of Trust. Equ1pment o
by the Owner pursuant to this Agreement is solely to secure: '
the performance by the Owner of its obligationsg under th;s_



Agreement and the payment of all sums payable pursuant to
this Agreement (without regard to the - provisions of 'the
last’ paragraph of Section 5.04 hereof) and beneflclal owner-
shlp in and to such units of’ Trust. Equlpment shall 'be and
remain .in the Owner subject to the performance 6f all’ such -
'oblrgatlons under - this Agreement and . the ' payment of all
- such sums. Accordingly, after all payments due or to -’
become due hereunder shall have been completed and - fully .
made to or for the account of the. Trustee and’ the ‘Ownéer shall
have performed all its other obligations hereunder (wrthout
“regard to the provisions of the last paragraph of Section:
5.04 hereof), (a) such bayments ‘shall be deemed ‘to. represent
the d1scharqe in full of the Trustee s eecurlty lnterest o
in the’ Trust Equ1pment at such time, (b) any moneys. remarn*'f
ing in the’ hands of the Trustee after providlng for-all ERRAE
outstandlnq Trust Certificates and after paying the expenses_‘
of the Trustee, 1nclud1nq its reasonable compensation,. shall
be paid to the Owner, (c¢) full title to the Trust Equrpment
shall vest in the Owneér and (d) the Trustee shall’ ‘execute i
for record in public offices such instrument or instruments
. in writing as reasonably shall be requested by the Owner.

'in order to make clear "upon publlc records the Owner's Ffull
title to such units of the Trust Equipment under the 1aws
of ‘any- jurlsdlctlon—-prov1ded however , - that until. that

‘-_tlme securlty title to. the Trust Equlpment shall be’ ‘and

remain in the Trustee, notwithstanding the pcssessron “and S
©use thereof by the Owner pursuant to the terms of thlS Aqree~
ment . . _

'SECTION 5.06. Markrng of Trust Egulgment.' The" -
Owner agrees that it will cause each unit of the Trust Equ1p-.
ment to be kept plainly, distinctly, permanently and consplcu~’
ously marked on each side of such unit, in letters not’ less‘
than one inch in height, the following words:

"OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY -
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT;
SECTION 20c" o )

or other approprlate wcrds desrgnated by the Trustee, with :
appropriate changes thereof and addrtlons thereto as from -
time to time may be required by law or reasonably requested
in. order to protect the security title of the Trustee to
fsuch unrt and the rlghts of the Trustee under thls Aqreement

- The ‘Owner w111 not place or permlt any unrt of
the Trust Equipment .to be placed in operetlon.or exereree
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any control or- dom1n1on over tna same untll such words have
been so marked on both sides. thereof and will replace or .
 cause to be replaced promptly any such words ‘which may’ be
removed, defaced or destroyed. The Owner shall not change,
or perm1t to ‘be changed, the 1dpnt1fy1ng number of any ‘unit
of the Trust Equ1pm#nt except in accordance with a statemﬂnt
of new ‘identifying numbers to be substituted therefor, which'
statement previously shall have been filed with the Trustee -
~and flled, recorded or deposited in all public offlces ‘where
this Agre@ment shall have been filed, 'recordéd or depos1tad‘ -

' Except ‘as above provided, the Owner w111 not S
allow the name of any person to be placed on thn unlts of
the Trust Equipment as a designation that might be 1nterprptnd'
as a claim of full legal ownership; provided, however, that
the Owner may permit the Trust Equipment to be lettered
with the names, 'initials or other 1n51gnia customarlly used
by the Lessee on railroad equlpment used by it of the same
or a. 51m1lar type for convnnlpnce of 1dent1f1cat10n of 1ts__,
r1ght to use the Trust Equlpmnnt under the Lease,.and the -
Trust Equlpment may be lettered in ‘an approprlate manner.
for c¢onvenience of 1dent1f1caf10n of tne 1nt@rpst of the .7
Lessee therpln. : - > o

SECTION 5.07. Maintenance of Trust . Equipment; .

: Casualfy Occurrences., The Owner agrees thaf it ' will main=-
tain or cause to be maintained and keep or cause to be kept
the Trust Equipment in good order . and proper rﬂpalr ‘at its
own cost and expense,; unless and until worn out beyond repalr,
lost, stolen, destroyed, or Jrreparably damaged, from any
cause whatsoever, or taken or requisitioned by condemnation

or otherwise (any of such occurrencas being. herelnafter

called .a Casualty Occurrence) :

Whenever any unit of the Trust hqulpmpnt shall
suffer -a Casualty Occurrence, the Owner shall, promptly after
it is informed of such Casualty Occurrence Under the Lease,
cause the Lessee to deliver to the Trustee an Officer's Cer-
tificate descrlblng such Trust Equipment and sfarlng the
amount ‘to be deposited with the Trustee as hereinafter in
this Section 5.07 provided and (except as provided in the
fourth paragraph of this Section 5.07) the method of det-
ermination of the Fair Value of such unit. ©On the renhtal
payment date next succeeding the delivery of such Officer's
Certificate (or, in the event such rental payment date will
occur within 60 days after such delivery, on the following
rental payment date), the Owner shall depogit with: the Trustee-
(subject to the prov151ons of the last paragraph of oectlon



5 04 hereof) an amount in cash equal to’ the Falr Value of ,
such unit ‘as of such date and, upon such payment,. the: securlty
title of the Trustee to such unit. shall terminate and. full
title to.such unit shall vest in the: Owner and,’ upon Request, :
the Trustee shall execute for recording in public offices, -
at. the. expense of the Owner, such ingtrument ot 1nstruments'
in ertlng as. reasonably shall be spe01f1ed by the Owner
and accompanying such Requeet in order to make clear upon’
public records the Owner's full. title to such’ unlt under -
the. laws of any Jurlsdlction.1 ‘The rlghts ‘and” remedles of
the: Trustee to enforce or to recover any of the rental pay~:_
ments shall not be affected by reason of any Casualty Occur—
rence. e : : _ . .

Any moneys dep051ted with the Truetee pureuant to
the next precedlng paragraph shall be applied- by the Trustee, -
on the rental" payment date in respect of which such’ moneys o
are required to be deposited, to the prepayment of Trust
Certlflcates on sald ‘date as provided in. Artlcle Three hereof.'

» Anythlng contained herein to the contrary nothth*
standlng, in the event that any’ unlt of the Trust. Equlpment
shall suffer a Casualty Occurrence, and the Owner shall
have been informed thereof under the Lease,. prior to- the
settlement for. such unitpursuant to Article Four hereof, _
the Officer's Certificate describing such unit shall: state
the Cost of such'unit (rather than. the determination of N
the. Fair Value thereof) as shown on the invoice- therefor,f? -
dellvered or to be delivered to the Trustee pursuant to -
Section 4.04(a) hereof, and the Owner will, in lieu of making
the payments otherwise required pursuant to the second para-
graph of this Section 5.07 and Section 4,03 hereof, pay ’
or cause the Lessee to pay directly to the Manufacturer,
on the Closing Date, an amount in cash equal to such Cost,
and accrued rental under the Lease thereon, which payment
shall, without further action by the Owner, have the same
effect and entitle the Owner to the same rights and privi-
leges hereunder as if the Owner had directed the Trustee
to exclude such unit from the trust created. hereby pursuant
to the second paragraph of Section 4.01 hereof : v .

The Owner covenants and . agrees to . furnlsh to .
the Trustee, on or before April 1 in each year,. commen01ng
‘with the .year 1976, an Officer's Certificate, as of . the-
preceding December 31, (i) showing the amount,. descrlption

and. numbers of all of its respective units of Trust. Equ1pmentrl B

then sub]ect hereto and the amount,. descrlptlon and numbers



of all such unlts of Trust Equlpment that may - have suffered_
a Casualty Occurrence durlnq the precedlng 12 months. (or =~
since. the date. of this Agreement in the case of the: first
such Officer's Certlflcate) or have been. w1thdrawn from

use’ pendlng repa1r (other than normal runnlnq repairs), -
and such other information regardlng the condltlon and state
of repair .of such units of Trust Equipmerit as’ the Trustee . :
may’ reasonably request and (ii). statlng that in. the caee."
of all such units of Trust Eguipment repainted or repalred
during the period covered thereby the marks reguired by":
Section 5.06 hereof have been preserved or replaced. The,'
Trustee, by its agents, shall have the right once in each
calendar year, but shall be under no: duty, to 1nspect the. -
records of the Owner with respect to the Trust: Equmpment(-"
“and the Owner covenants in that event to furnish to the
‘Trustee all reasonable facilities for the maklng of Such
'1nspect10n. . _ _ AR

- SECTION 5.08. Poseess1on of . Trust Equipment. _
=) long as no Event of Default has occurred and is. contmnulng
hereunder, the Owner shall be’ entitled to 'the- posse551on

and use-of the Trust: Equlpment and also to enter into the’
Lease, ‘and to permit the use of the Trust Equipment ‘as pro=-
vided in the Lease. The Owner. hereby agrees that- the Lease
and the rlghts of the Owner to receive rentals and other ,
vayments due and to become due thereunder, shall be subject
and subordinate to this Agreement and to the rights of’ the *
Trustee and the holders of Trust Certlflcates under the
Consent. : o S

Except as permitted by the Trust Agreement, the"
Owner will not sell, assign or transfer its rights under’

this Agreement or, except as prov1ded in this Section 5. 08,_
transfer the right to possession of any unit of the Trust
Equ1pment. 'The Owner will not amend or consent to any change
in the Trust Agreement without the prior written consent of
the Trustee. ' : : .

SECTION 5.09. Indemnity; Compliance with Laws. =
and Rules. - The Owner covenants and agrees to indemnify and
save harmless the Trustee against any charge or claim made - _
against the Trustee and against any expense, loss ot 11ab111ty .
(including but not limited to counsel fees and- expenses, :
patent 11ab111t1es, penalties and interest) which the Trustee
'may incur in any manner by reason of the issuance of the .
Trust Certificates or by reason of enterlng into or performlng
this Agreement, any oOf the instruments or agreements refe;red




to herein or contemplated hereby or theé ownership of, or
which may arise in ‘any manner out of or as’ the result of "’
the ordering, acqulsitlon, purchase, use," operatlon,_condltlon,.
dellvery,_ rejection, storage or return of, any’ unit:of the
Trust Equlpment while’ sub]ect to this Agreement or unt1l no ,
longer in the p05595510n of or stored by the Owner or the Les~
see, whichever is 1ater, and to 1ndemn1fy and save harmless ’
the Trustee against any charge, claim, expense, l0ss or
11ab111ty on account. of any acc1dent in connection with ‘the
',operatlon, use,_condltlon, possession or storage of any ‘unit

of the Trust Eduipment resulting in damage to property, or
1njury ‘to or death of any person.' The indemnities contalned :
in this paragraph shall survive payment of .all other -obliga-
tions under this Agreement and the Trust Certlflcates and '
the termination of this Agreement. The Owner’ agrees to ‘com=~
ply in -all respects with all laws of the jurxsdlctlons in
which operations 1nvolv1ng any unit subject to this Agreement
may extend, with the Interchange Rules of the Association

of American Rallroads, if applicable, and with all lawful -
rules of the Interstate Commerce Comm1331on, if- appllcable,.
the Federal Rallroad Administrator and any other legislatlve,-
executlve, admlnlstratlve or judicial body or officer exer--
cising any power or jurisdiction over any such’ unit; to - the -
extent such laws and rules affect the operations .Or use of
such unit; and the Owner shall and does hereby 1ndemn1fy
the Trustee and agrees to hold the Trustee harmless. f:om_~
and against any and all liability that may arise from any-
infringement or violation of any such laws or rules by the.
Owner or any other person. In the event that such laws or.
rules require the alteration of any such unit or in case any.
equipment or appliance on. any such unit shall be reqguired to
be changed or replaced, or in case any additional or other
equlpment or appliance is reguired to be installed on -such
unit in order to comply with such laws and rules, the Owner
agrees to make_such alterations, changes, additions and
replacements at its own expense and to use, maintain and
operate such unit in full compllance with such laws and.

‘rules so long as such unit is sub]ect to this’ Agreement-
- provided, however, that the Owner or the Lessee may,-

“good f_‘aithlr contest the validity or application ijany,such-
law or rule in any reasonable manner which does not, in the
opinion of the Trustee, adversely affect the property or
rights of the Trustee ‘or the holders of the Trust Cert1f1~
cates. _ . . : . -




ARTICLE SIX

Events of Default and Remedies

SECTION 6.01. Events of Default. The Owner ¢ov-
enants and agrees’that, without regard to any 11m1tation of
liability contained in u&CthﬁS 5.04 and 10. 06 hereof,
case: '

(a) the Owner shall default in the payment of any,'
part ‘of the rental payable under Sectionsg 5.04(c) and
{da)y hereof for more than ten days aﬁter the same shallg
have become due and payable, or

"(b) the Owner shall, for more than 30 days after the
Trustee shall have demanded in writing performance h :
thereof, fail or refuse to comply with any other of the.
terms and covenants hereof on its part to be kept and
performed, or to make provision satisfactory to . the
Trustee for such compliance, or _ :

(¢) the Owner, except as hereln authorized or con~'
templated, shall make or suffer any unauthotrized trans-
fer or sublease (including, for the purpose of this
clause, contracts for the use thereof) of any unit of
the Trust Equipment, or shall part with the possession
of any of the Trust Equipment, and shall fail or refuse
either to cause such transfer or sublease to be canceled

- by agreement of all parties having any interest thereéin

. or recover possession of such Trust Equipment, as the .
case may be, within 30 days after the Trustee shall have
“demanded in writing such cancelation or recovery of pos-
session, or within said 30 days to deposit with the -
Trustee a sum in cash equal to the Fair Value of such
unit of Trust Equipment (any sum so deposited to be-
returned to the Owner upon the cancelation of such. transfer
or sublease or the recovery of possesalon by the Owner of
such Trust Equipment), or

(4a) any proceeding shall be commenced by or against
the Owner for any relief under any bankruptcy or insol-
vency laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations, arrangeé .
ments, compositions or extensions (other than a.law .-~

- which does not permit any readjustment of the obliga=-
tions hereunder of the Owner) and, unless such proceed-
ings shall have been dismissed, nullified, stayed or
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otherwxse rendered ineffective (but then only so long
as such stay shall continue in force or such ineffec-
tiveness shall continue), all the obligations of the
Owner shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or-
trustees Or receiver or receivers appoxnted (whether
or not sub]ect to ratification) for the Owner or for
‘the property of the Owner in connectlon with any such

" proceedings in such manner that such,obligations have
the same status as expenses of admlnlstratlon and obli-
gations incurred by such a trustee or trustees or :
receiver or receivers, within 30 days after such appoint-
ment, if any, or 60 days after such proceedlngs shall
have been commenced whlchever shall be earlier, or ‘

(e) an Event of Default under and as defined in the
Lease - shall have ‘occurred and be contlnuing, or_-V :

NS any representatlon of the Lessee made in the
Purchase Agreement or pursuant thereto shall prove tof
have been false in any material respect on the date as
of which made,

then, in any such case (her91n sometimes called an Event of
Default), and so long as such Event of Default- shall be- con~
tinuing, the Trustee in its dlscretlon may, and upon the
written request of the holders of not less than 25% in- pr1n~
cipal amount of the then outstandlng Trust Certificates -
shall, by notice in writing delivered to the Owner declare -
to be due and payable forthwith the entire amount of the .
rentals (including any unpaid rental then due, but not
1nclud1ng rentals required for the payment of interest accru-
ing after the date of such declaration) payable by the Owner
as set forth in Section 5.04 hereof for the entire remaining
term of the lease evidenced hereby and not heretofore paid.
Thereupon the entire amount of such rentals shall forthwith
become and shall be due and payable immediately without fur-
ther demand, together with interest at the Penalty Rate, to
the extent legally enforceable, on any portion thereof over-
due.

In addition, in case one or more Events of Default
shall happen and be continuing, the Trustee in its discretion
may, and upon the written request of the holders of not.less -
than 25% in principal amount of the then outstanding Trust.
Certificates shall, by notice in writing delivered to the
Owner, declare the principal of all the Trust Certificates
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then ocutstanding to be due and payable, and thereupcn the o
same shall become and be 1mmedlately due and payable,

In case the Owner shall fail to pay any instalment
of rental payable pursuant to Section 5. 04(c) or (d) hereof
when and as the same shall have become due and- payable here-
under, and such default shall have contlnued for a perlod of
ten days, the Trustee, in its own name and as trustee of ‘an
express trust, shall be entitled and empowered to 1nst1tute
any action or proceedings. at law or in equlty for the collec-
tion of the rentals so due and unpaid, and may prosecute any
such action or proceedings to ‘judgment or final decree, and
may enforce any such judgment or final decree against the-

Owner and collect in the manner provided by law out of the -

" property of the Owner (including the Trust. Equ1pment), wherever
situated, the moneys adjudged or décreed to be payable (subject
to the prov151ons of the last paragraph of %ection 5 04 hereof)

In case there shall be pending proceedlngs for the
bankruptcy or for the réorganization of the Owner under the
Bankruptcy ‘Act or any other applicable law, or in case a '
- receiver or trustee shall have been appointed for the prop- ~
erty of the Owner, or in case of any other judlclal proceed~'
ings relative to the winding up or liquidatién of the affairs
or property of the Owner, or to the cdreditors or property of
the Owner, the Trustee, irrespective of whether the ‘rental
payments hereunder or the principal. amount of the Trust Cer--
tificates shall then be due and payable as heréin or therein
expessed whether by declaration or otherwise and irrespective
of whether the Trustee shall have made any demand or declara-.
tion pursuant to the provisions of this Section 6.01, shall
be entitled and empowered, by intervention in such proceed-
ings or otherwise, to file and prove a claim or claims for
the entire amount of the rentals and to file such other
papers or documents as may be necessary or advisable in order
to have the claims of the Trustee (including any claim for
reasonable compensation to the Trustee, its agents, attorneys
and counsel, and for reimbursement of all expenses and lia-
bilities incurred, and all advances made, by the Trustee) and
of the holders of the Trust Certificates allowed in such pro-
ceedings and to collect and receive any moneys or other prop-
erty payable or deliverable on any such clains, and to dis-
tribute all amounts received with respect to the claims of
the holders of the Trust Certificates and of the Trustee on-
their behalf; and any receiver, assignee or trustee in bank-
ruptcy or reorganization is hereby authorized by each of
the holders of the Trust Certificates to make payments- to,.‘
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the Trustee, and, in the event that the Trustee shall consent
to the making of payments directly to the holders of the '
Trust Certificates, to pay to the Trustee such amount as
shall bé sufficient to cover reasonable compensatlon to the
Trustee, its agents, attorneys and counsel, and all other
expenses and. llabllltles 1ncurred and'alluadvances made, by
the Trustee. ' I

: ~ All rlghts of ‘action and to assert clalms under _
thls Agreement, or under any of the Trust Certlflcates, may
be enforced by the: Trustee without the possession of any of
the Trust Certificates or the productlon thereof on any trial

or other proceedings relative thereto, and any such action or - .

proceeding instituted by the Trustee shall be brought in its
own name and as trustee of an express trust, and any recovery
of judgment shall be for the ratable benefit of the ‘holders
of the Trust Certificates. 1In any proceedlnqs brought by the
Trustee (and - also any proceedings 1nvolv1ng the 1nterpreta~
tion of any provision of this Agreement to which theé Trustee
shall be a party) the Trustee shall be held to represent all
the holders of the Trust Certificates, and it shall not be -

, necessary 'to make any holders of the Trust Certlflcatea par-
tles to such proceedlngs.

o " SECTION 6. 02 Remedles. In case ‘an Event of
Default shall occur and be continu1ng and the’ Trustee shall
have declared dde and- payable the entire amount of the v' _
rentals as provided in Section 6. 01 hereof, the . Trustee may,-'
upon.five days' notice and subject to any mandatory require=-
ments of law, by its agents enter upon the premises where
any of the Trust Equipment may be and take possession of all
or any part of the Trust Equipment and withdraw the same from -
said premises, retaining all payments which up to that time
may have been made on account of rental for the Trust Equlp—
ment and otherwise, and shall be entitled to collect, receive,
retain and apply in accordance with Section 6.03 hereof all
- unpaid per diem, mileage or other charges of any kind earned
by the Trust Equipment or any part thereof, and may lease
the Trust Equipment or any part thereof; or the Trustee may
with or without retaking possession sell all or any part of
the Trust Equipment, free from any and all claims of the
Owner at law or in equity, in one lot and as an entirety or
in separate lots, at public or private sale, for cash or upon
credit, in its discretion, and may proceed otherwise to enforce
its rlghts and the. rlghts of the holders of the outstanding
Trust Certificates in the manner herein provided; provided,
however, that if, prior to such sale or the making of a con-
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tract therefor, or within 30 days after the Trustee shall
have notified the Owner of its. intention to take pOSSESSlon,
withdraw, or lease the Trust Equ1pment {which notice the
Trustee agrees to furnish in case it intends to take posses-—
sion, withdraw, or lease), the Owner should tender full pay~
ment of the total unpaid principal of all the Trust Certifi-
cates then outstanding, together with interest thereon: accrued
and unpald and all other amounts due under this Agreement as
well as all expenses of the Trustee in taking possession of,
storlng, preparinq the Trust Equlpment for, ‘and otherwise
arranging for, the sale or leasing of the Trust Equlpment,
including reasocnable attorneys' fees, then in such event.
absolute right to the possession of, title to and property.
in the’ Trust Equipment shall pass to and vest in the Owner.
Upon any such public sale, ‘the Trustee itself or any holder
of Trust Certificates may bid for the property offered for
sale or any part thereof. Any such sale may be held or’
conducted at such place and at such time as the Trustee may
specify, or as may be required by law, and without gatherlng
at the place of sale the Trust Eguipment’ to. be sold, and . in
general in such manner as the Trustee may determlne,_but S0
that any sale is held in a commercially reasonable manner
and the Owner has received ten day's notice of and has a °
reasonable opportunlty to bid at any such sale. Upon: such
taklng posse391on or withdrawal or lease or sale of the Trust
Equlpment, the Owner shall cease to have any rights or remedies
in respect of the Trust Equipiment hereunder’ (except as provided
in Section 6.03 hereof), but all such rights and remedies’
shall be deemed thenceforth to have been waived and surrendered-'
by the Owner, and no payments theretofore made by the Owner
for the rent or use of the Trust Eguipment or any of it .shall,
in case of the happening of any Event of Default and such
taklng possession, withdrawal, lease or sale by the Trustee,
glve to the Owner any legal or eguitable interest or title
in or to the Trust Equ1pment ‘or any of it or any cause or
right of action at law or in equity in respect of the Trust
. Equipment against the Trustee or the holders of the outstanding
Trust Certificates. No such taking possession, withdrawal,
lease or sale of the Trust Equipment by the Trustee shall
be a bar to the recovery by the Trustee from the Owner of
rentals then or thereafter due -and payable, and the Owner
{subject to the provisions of the last paragraph of Section
5.04 hereof) shall be and remain liable for the same until-
such sums shall have been received by the Trustee as, with.
" the proceeds of the lease or sale of the Trust. Equlpment,v
shall be sufficient for the discharge and payment in full
of all the items mentloned in Section 5.04 hereof (other
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than 1nterest not then accrued), whether or not they shall
have then matured . :

SECTION 6. 03. Application of Prodeeds.' If an
Event of Default shall occur and be continuing” ‘and the
Trustee shall exercise any of the powers conferred upon it by
Sections 6.01 and 6.02 hereof, all payments’ made by the. Owner.
to the Trustee hereunder after such Event of. Default;. ‘and the
proceeds: of any judgment collected hereunder from the Owner by
the Trustee, ‘and the proceeds of every sale or-léase. by the
- Trustee of any of the Trust Equipment, together with any
other sums which may then be held by the Trustee under any .
of the provisions hereof (other than sums held in trust for
the payment of spe01flc Trust Certificates pursuant’ to Sec~
tion 3.03 hereof), shall bée applied by the’ Trustee to the
payment in the following order of prlarlty (a) of all
proper. charges, expenses or advances made or incurred. by the
Trustee in accordance with the provxslens of ‘this Agreement,
~and (b) of the interest then due, ‘with interest on overdue.
interest at the Penalty Rate to the’ extent- legally enforce-"
able, and.of the principal of all the outstanding Trust Cer- _
tificates, with interest thereon at the Penalty Rate to the’
extent legally enforceable from the last preceding interest
payment date, whether such Trust Certlflcates shall have: thenv
matured by their terms or not, all such payments to ‘be in
full if such proceeds shall be sufficient, ‘and if not suffi-
cient, first to the payment of interest then due, with inter-
est on overdue interest to. the extent legally enforceable,-
and second to the pr1nc1pal then outstanding. ' o

If after applying all such sums of money reallzed
by the Trustee as aforesaid there shall remain ‘any amount due
to the Trustee under the provisions hereof, the Owner (sub=-
ject to the provisions of the last paragraph of Section 5.04
" hereof) agrees to pay the amount of such deficit to the
Trustee. If after applyving as aforesaid the sums of money
realized by the Trustee there shall remain a surplus in the
possession of the Trustee, such surplus. shall be pald to the -
Owner (excluding the Cost of any unit for which the Falr ’

) Value has - been pald pursuant to Section 5 07}).

- SECTION 6 04. Waivers of Default. If at any time
after the principal of all the Trust Certificates-shall have
been declared and become due and payable or if at any: time - -
after the entire amount of rentals shall have been declared.
and: become due and payable, all as in Section 6.01" hereof pro-
vided, but before May 1, 1990, all arrears of rent (w1th




interest at the Penalty Rate upon’ any overdue 1nsta1ments tov
the extent legally enforceable), the expenses ‘and’ reasonable
‘compensatlon of the Trustee, together with all expenses of

" the trust-occasioned by the Owner's default, and alliother’
sums which shall have become due and payable by the Owner
hereunder (other than the principal of Trust Certificates and
any.other reéntal instalments which shall not at the. time have
matured according to their terms), shall ‘be paid by the - _" :
Owner (irrespective of the prov131ons of the last. paragraph
of Section 5.04 hereof) before any sale or lease by the.“&

- Trustee of any of the Trust Equlpment, and- every other

default in the observance or performance of .any. covenant or-
¢ondition’ hereof shall be made good or secured to the satis-
faction of the Trustee, or provision deemed’ by the Trustee to
be adequate shall be made therefor, then, and in- every such
case, the Trustee, if so requested ot consented" to by the
holders’ 60f "two-thirds of the pr1nc1pa1 amount of Trust Certlk
ficates then outstanding, shall by written notice to the Own-
er waive the default by reason of which there shall have’ o
~been such declaration or declarations and the consequences of
such default, but no such 'waiver shall extend to or affect

any subsequent default or 1mpa1r any rlght consequent thereon.
' - .

: * SECTION 6.05. Obligations of Owner Not Affected
by Remedies. No retaklng of'p0539551on of the Trust Equ1p~
ment by the Trustee, or any w1thdrawal, lease or ‘sale. thereof,_
nor any action or failure or omission to act agalnst ‘the Own-
er or- in respect of ‘the Trust Equipment, on the’ part of the
Trustee or on .the’ ‘part of the holder of any Trust Certlflcate,
" nor any delay or indulgence granted to the Owner by the
Trustee or by any such holder shall affect the obligations of
the Owner hereunder. The Owner hereby waives presentation.
and demand in respect of any of the Trust Certificates and

waives notice of presentation, of demand and of any default in

the payment of the pr1ncxpal of and interest on the Trust
Certificates. o
'SECTION 6.06. Owner to Deliver Trust Equipment to -
Trustee. In case the Trustee shall demand possession of the =
‘Trust Equipment pursuant to the provisions hereof, the Owner
shall at its own .expense (subject to the prov1sxons ‘of the
last paragraph of Section 5.04 hereof) promptly cause the
Trust Equipment to be transported to such point or points as
shall reasonably be designated by the Trustee and shall there
deliver or cause to be delivered ‘the same to the Trustee; or
the Trustee may at its option keep the Trust Equlpment, w1thf
out expense to the Trustee, on any llnes of rallroad or’ premd"




1ses approved by the Trustee untll the Trustee shall have :
 leased, so0ld or otherwise dlsposed of the same. It is- hereby‘
expressly covenanted and- agreed that the performance of the
aforesaid covenant is of the essence of this Agreement and’
. that upon appllcatlon to any court hav1ng jurisdiction in- the
premises, the Trustee shall be entitled to a decrée agalnst

- the Owner.requlrlnq the spec1f1c performance thereof

SECTION 6.07. Trustee to lee Notlce of Default.
The Trustee shall give to the holders of the Trust Certifi-
cates notice of- .each Evernt of Default: ‘hereunder- known to the
Trusteé, within 30 days after it learns of the’ same, unless
remedled or cured before the g1v1ng of such notlce., o

L ,:, SECTION 6.08. Control by Holders of Truet Certlfl-
cates. :The holders of a majority in.aggregate unpaid princi-

pal amount of the then outstandlng Trust Certificates, by an ,TJ

instrument or 1nstruments in writing executed and. delivered
to the Trustee, shall "have the right to direct ‘the: time,-
method and place of conductlnq any proceedlng for any remedy.
available to the’ Trustee, or exercising any trust or. power .
conferred on the Trustee; provided, however, that the Trustee.
shall have the right to decline to. follow any such. direction -
if the Trustee shall be advised by counsel that the :action so
directed would be in conflict with any other prov1sion of .
this Agreement or any rule of law... e

_ SECTION 6. 09. Uncond1t1onal nght of Holders of
Trust Cert1f1cates to Sue for Principal and Interest. Not—
withstanding any other provision 1in this Agreement, the-right
of any holder of any Trust Certificate to receive payment of
the principal of, and interest on, such Trust Certificate, on.
or after the respective due dates expressed in such Trust
Certificate, or to institute suit (subject to the’ prov151ons
of the last paragraph of Section 5.04) for the enforcement of
any such payment on or after such respective dates, 'shall not -
be impaired or affected without the consent of such holder,
‘exc¢ept that no such suit shall be instituted if and to the
extent that the institution or prosecution thereof or the
~entry therein would, under applicable law, result in the sur-
render, impairment, waiver or loss of the security title
reserved under this Agreement upon any property eubject
hereto. : .

SECTION 6. 10 Remedles Cumulatlve-ASubject to Man—
datory Requlrements of Law. The remedies in this Agreement .
.~ provided in favor of the Trustee and the holders of the Trust
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Certificates, or any of them, shall not be deemed exclusive,

but shall be cumulatlve, and. shall be in addltlon to all
other remedies in their favor exlstlng at law or in equity

and such remedles 50 prov1ded in this Agreement shall be sub-

ject in all respects to any mandatory requ1rements of law at

the tlme applicable thereto, to the extent such requ1rements

may- not_ ‘be walved on the part of . the 0wner.

ARTICLE'SEVEN

o Additxonal Covenants and Agreements
S by the Owner ' L

SECTION 7.01. Dlscharge of Liens.. The Owner cov~

énants and ‘agrees that, sub)ect to the provisions of Sectlon

5.04 hereof, it will pay and dlscharge, or cause to be paid’

and’ dlscharged or make adequate provision for the satlsfac~

tion or discharge of, any debt, tax, charge, assessment,
obllgatxon or claim which if unpald mlght become a lien or
charge upon or against any of the Trust Equlpment, -except .

upon. the interest of the Owner in the Trust Equipment as

such. interest. is subordlnate hereto, or of the leasehold
interest of the Lessee in the Trust Equ1pment“grov1ded,-

however, that this provision shall not redquire the payment
of any such debt, tax, charqe, assessment, obllgatlon or -

claim so long as the validity thereof shall be contested

in good faith and by appropriate legal proceedings, provided
that such contest will not materially endanger the rights

or interests of the Trustee or of the holders of the Trust
Certificates and the Owner shall have furnished the Trustee
with an Opinion of Counsel to such effect. If the Owner
does not forthwith pay and discharge, or cause to be paid = .
and discharged, or make adequate provision for the satlsfac—
tion or discharge of; any such debt, tax, charge, assessment,
obligation or claim as required by this Section 7.01, the
Trustee may, but shall not be obligated to, pay and dlscharge
the same and any amounts so paid shall be secured by and

~ under this Agreement until relmbursed by the Owner.

SECTION 7.02, Recordlng The Owner w111, promptly

after the execution and delivery of this Agreement, the Lease,
the Lease Assignment and each supplement hereto and theretp,

respectively, cause this Agreement, the Lease, the Lease
Assignment and each such supplement to be: duly filed -and

recorded with the Interstate Commerce Commission in accor~

dance with Sectlon 20c of the Interstate Commerce Act. " The



37

Owner w111 from time to time do and perform. any other act
and -will execute, acknowledge, ‘deliver and file, reglsterj;
and record. any -and all further instruments required:by. law.
or reasonably requested by the Trustee for the purposes of =
proper protection of the security title of.the Trustee and -
~the rights of the holders of the Trust Certlflcates and of
fully carrying out and effectuating this Agreement and the -
intent hereof, and will furnish an Opinion or Opinions of.
Counsel ‘in connection with such filing, registration, and
recordation; provided, however, that the Owner shall not

be required to take any such action in respect of any -juris-
diction outside the United States if (a) the Owner: deems such’
action to be unduly burdensome and (b) after giving effect

‘to the failure to take such ‘action, the Owner has. taken’

all action required’ by law to protect the securlty title.

of the Trusteée to units of Trust Equxpment having a Fair’
‘Value of not less: than 85% of the aggregate Falr Value of

all Trust Equ1pment

SECTION 7. 03. Further Assurances. The Owner cov~'
enants and agrees, from time to time to 4o all’ ‘such: acte and
- execute ‘all such instrumerits of further assurance as ehall be
~reasonably requested by the Trustee to.do or execute for the
" purpose of fully carrying out and effectuatlng this" Agreement
and the intent hereof ; . o

ARTICLE EIGHT

: Concernlng the Holders of Trust Certlflcates

, SECTION 8 01 Ev1dence of Actlon Taken by Holders :
of Trust Certificates. Whenever in this Agreement it is pro-
vided that the holders of a specified percentage in aggregate
principal amount of the outstanding Trust Certificates may -
take any action (including the making of any demand or _
request, the giving of any notice, consent or waiver or the’
taking of any other action), the fact that at the time of . A
taking any such action the holders of such specified percent—“
‘age have joined therein may be evidenced by any instrument or
any number of instruments of similar tenor executed by hold—
ers of Trust Certificates in’ person or by agent or proxy
'app01nted 1n writing. _

SECTION 8.02. Proof of Executlon of Instruments
and of Holding of Trust Certificates. Proof. of ‘the execution
of any 1instrument by_a holder of Trust Certificates or. his o
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- agent or proxy. and proof of- ‘the holdlng by any person of any
. of the Trust. Certlflcates shall be suff101ent 1f made 1n the
follow1ng manner- :

The fact and’ date of the executlon by any such per-
son of any 1nstrument may be proved by the certificate 'of any
_notary public or other officer of any jurisdiction’ w1th1n the
United States of America authorized to administer oaths or to .
take acknowledgments of deeds to be recorded in such jurisdic-
. tion that the: person executing such ‘instrument acknowledqed :
to him the execution ‘thereof, or by an affidavit of a witness.
to such execution sworn to before any such notary or other
such offlcer. ‘ _

o - The - ownershlp of . Trust Certlflcates may be proved
by the register of ‘such, Trust - Certlflcates to be keot as; pIO*
'Vlded 1n Sectlon 2 O3(e) hereof :

: _ SECTION 8 03. ‘Trust Certificates Owned by the Owner'
or the Lessee. ' In determining whether the holders of the "~
requisite pr1nc1pal amount of the Trust Certificates have
concurred. in any direction, request or consent under this:
Agreement Trust Certificates which are owned by the . Owner

by the Lessee or by an affiliate of the Owner or the Lessee
-shall be disregarded, except that for the purpose of determln—
"ing whether the Trustee shall be protected in. relylng on-any .
such direction, request or ‘consent, only Trust. Certificates
which the Trustee knows are owned shall be disregarded, and.
except that this Section 8. 03 ‘shall not be applicable to

the Owner or an affiliate of the Owner if all the Trust Cer-
tificates are owned by the Owner or by one or more afflllatesv
of the Owner. _ '

. SECTION 8.04. Right of Revocation of Action: Taken.
At any tlme prior to (but not after) the evidencing to the
Trustee, as provided in Section 8.01 hereof, of the taking
of any action by the holders of the required percentage in
aggregate principal amount of the outstanding Trust Certifi-
cates specified in this Agreement, any holder of a Trust Cer-
tificate may, by filing written notice with the Trustee at.
the Corporate Trust Office and upon proof of holding as : pro- ..
vided in Section 8,02 hereof, revoke such action in so- far
as concerns such Trust Certificate. Except as aforesaid, any
such action taken by the holder of any Trust Certificate.
shall be conclusive and binding" upon .such holder and upon all
future holders and owners of such Trust Certificate and of
_any Trust Certificate issued in exchange or substltutlon
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therefor, 1rrespect1ve of whether or not any notatlon in
regard thereto is made upon such Trust Certificate. Any
action taken by the holders of the required percentage in =
aggregate pr1nc1pal amount of the outstanding Trust Certifi- -
cates specified in this’ Agreement shall be concélusive and
binding upon the Owner, the Trustee and the holders of all
the Trust Certlflcates.

“ARTICLE NINE

The Trustee

SECTION 9.01. Acceptance of Trust. The Trustee
hereby accepts the trust imposed upon 1t by this Agreement
and covenants and agrees to perform the same as herein
expressed

‘ SECTION 9.02. Duties and Responsibilities of the
Trustee. The Trustee shall exercise such of the rights and
powers vested in it by this Agreement, and use the same
degree of care and skill in their exercise; as a prudent man
would exercise or use under the circumstances 1n the conduct
of his own affairs.

No provision of this Agreement shall be construed
to relieve the Trustee from llablllty for its own negligent
action, its own negligent fallure to act, or 1ts ownh w1llful
misconduct, except that

(a) prior to the occurrence of an Event of Default
and after the curing of all Events of Default whlch may
have occurred:

(1) the duties and obllgatlons of the Trustee
shall be determined solely by the express provi-
sions of this Agreement, and the Trustee shall not
be liable except for the performance of such duties
and obligations as are specifically set forth in
this Agreement, and no implied covenants or obliga-
tions shall be read into this Agreement against the
Trustee, and :

{2) in the absence of bad faith on the part of
the Trustee, the Trustee may conclusively rely, 'as
to the truth of the statements and the correctness
of the opinions expressed therein, upon any certif-



of judgment made in good faith, unless it shall. be

‘the pertinent facts or that its action or inaction was

~acting or refraining from acting upon any resolution,
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icates or. oplnlons furnlshed to the Trustee and
:conformlng to’ the requlrements of this Agreement~
but in the case of any such certificates or opin=-
‘ions which by ‘any provision hereof are. spec1flca11y
required to be furnished to the Trustee, the
Trustee shall be under a duty to examine- the same
to determine whether or not they. conform to the
requlrements of this Aqreementv

(b) the Trustee shall not be liable for any error
proved that the Trustee was negligent in ascertaining.
contrary to the express provisions of thls Agreement,”

(c) the Trustee shall not be liable w1th respect to
any action taken or omitted to be taken by it in good
faith in accordance with the direction of the holders
of a majority in aggregate unpaid principal amount
of the then outstanding Trust Certificates relating to
the time, method and place of conductlng any proceedlng
for any remedy available to the Trustee, or exercising
any trust power conferred upon the Trustee, under this
Agreement; _ :

(d) the TruSteé may rely and shall be protected 1ﬁ~

certlflcate, statement, instrument, opinion, report,'
notice, request, consent, order, Trust Certificate,
guaranty or other paper or document believed by it to
be genuine and to have been signed or presented by the
proper party or parties;

C ko sta be /Mssvs. tamuﬂﬂh‘ fyumhu%féﬂwﬂaorc?‘SrwaAI

(e) the Trustee may consult with counsel, Aand any
Opinion of Counsel shall be full and complete authoriza-
tion and protection in respect of any action taken or

- suffered by it hereunder :in good faith and in accordance

with such Oplnlon of Counsel and not contrary to any
express provision of this Agreement; :

(£) the Trustee shall be under no obllgatlon to
exercise any of its rights or powers vested in it by
this Agreement at the request, order or direction of any
of the holders of the Trust Certificates, pursuant to

‘the provisions of this Agreement, unless such holders

shall have offered to the Trustee reasonable sécurity
or indemnity against the costs, expenses and liabilities

e Feestoes.)

e/ A ,zé;/oé,,; . ﬁé;
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which might be incurred therein or thereby to the extent
such security or indemnity shall not be furnished by the
Owner or the Lessee pursuant to the provisions hereof or -
'of the Lease; and '

, (g) the Trustee shall not be liable for any action
taken by . it in good faith and believed by. it to be
authorized or within the discretion or rlghts or powers
conferred upon it by this Agreement.

SECTION 9.03. Application of Rentals; Responsibil-

ity of Trustee to Insure or Record. The Trustee covenants
and agrees to apply and distribute the rentals received by
it under Section 5.04 hereof when and as the. same shall be
received; and to the extent that such rentals shall be suffi-
cient therefor, for the purposes specified in said Section
'5.04. S '

The Trustee shall not be required to undertake any
" act or duty in the way of insuring, taking care of or taking
possession of the Trust Equipment or to undertake any other.
act or duty under- this Agreement (except pursuant to express
provisions hereof) until fully indemnified to its satisfac-
tion by the Owner or by one or more of the holders of the
Trust Certificates against all liability and expenses; and
the Trustee shall not be responsible for the filing or
recordlng or refiling or rerecording of this Agreement or of'
any supplement hereto.

SECTION 9.04. Funds May be Held by Trustee. Any
moneys at any time paid to or held by the Trustee hereunder
until paid out by the Trustee as herein provided may be
carried as a general deposit and need not be segregated
from other funds except to the extent required by law.

The Trustee shall not be under any liability for interest
on any moneys received by it hereunder except such as it
" may agree with the Owner to pay thereon.

SECTION 9.05. Trustee Not Liable for Delivery
Delays or Defects in Equipment of Title. The Trustee shall
‘not be liable to anyone for any delay in the delivery of any
of the Trust Equipment, or for any default on the part of the
Manufacturer thereof or of the Owner, or for any defect in
any of the Trust Equipment or in the title thereto, nor shall -
anything herein be construed as a warranty on the part of the
Trustee in respect thereof or as a representation in. respect .
of the value thereof or in respect of the title thereto. .
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, The Trustee ‘may’ perform its powers and dutles here-
undér by or through such attorneys, agents and servants as it
shall appoint, and shall be entitled to rely upon an Opinion
of Counsel, and shall be answerable for only its own acts,
negligence and willful defaults and not for the default or
misconduct of any attorney, agent or servant appointed by it
with reasonable care and in good faith. 'The Trustee shall
- not be responsible in any way for the recitals herein con-
tained or for the execution or validity of this Agreement or
of the Trust Certificates (except for its own execution
thereof), or for any mistake of fact or law.

The Trustee shall be entitled to receive payment of
all its expenses and disbursements hereunder, including rea-
sonable counsel fees, and to receive reasonable compensation
for all services rendered by it in the execution of the trust
hereby created, all of which shall be paid by the Owner.

The Trustee in its individual capacity may own,
hold and dlspose of Trust Certificates with the same rights
which it would have if it were not Trustee. B '

Any moneys at any time held by the Trustee here-
under shall, until pald out by the Trustee as herein pro-
vided, be held by it in trust as herein provided for the .
beneflt of the holders of the Trust Certlflcates. E

SECTION 9.06. Resignation and Removal; Appoint-
ment of Successor Trustee. (a) The Trustee may resign
and be discharged of the trust created by this Agreement
by giving 30 days' written notice to the Owner, the Lessee
and the holders of the then outstanding Trust Certificates,
but such resignation shall not take effect until receipt
by the Trustee of an instrument of acceptance executed by
a successor trustee as hereinafter provided in Sectlon 9. 07
hereof.

{b) The Trustee may be removed at any time.by'an
instrument in writing signed by the holders of a majority in
principal amount of the Trust Certificates then outstandlng,
delivered to the Trustee and to the Owner.

(c) If at any time the Trustee shall resign or
be removed or otherwise become incapable of acting or if at
any time a vacancy shall occur in the office of the Trustee
for any other cause, a successor trustee may be appointed
by the holders of a majority of the aggregate principal amount .



3-of the then outstandlng Trust. Certlficates by . an 1nstrument
in; wrltlng delivered to the Owner and" the Truetee.. Until"

. a successor trustee shall. be appointed by the, holders of

- Trust "Certificates as herein authorlzed, the Owner, by an
instrument in writing, shall appoint a trustee to fill such
vacancy. A successor trustee So appointed by the Owner shall
immediately and without further act be superseded by a successor
trustee appointed by the holders of Trust Certificates in. ‘

the manner provided above. Every successor. trustee ap901nted fi-"

pursuant to.this Section 9.06 shall be a national’ bank, or

a bank or trust company incorporated undér the laws of the
State of New: York, having its principal office in the Borough.'
of Manhattan in The City of New York, and having capital

Hand surplus of not less than $100 000 ,000, if there be such

an -institution w1111ng, quallfled and able to accept the o
trust upon reaeonable or customary terms. ’ S

(d) ‘The Owner shall give: notice of each resigna~f’
tlon, removal or 1ncapa01ty of the then Trustee or' of 'a
vacancy occurrlng in the office of the Trustee for’ any other
cause and of each appointment by the Owner of a successor
trustee pursuant to paragraph (c) of this. Section 9, 06 by
- mailing written notxce of such event by first class mail, - -
. postage prepald to the holders of all outstandlng Trust Cer~»;
tlflcates.; 5 . . o

. SECTION 9. 07. Acceptance‘of»AppointméhtbeVSUCCesat
_sor Trustee. Any siccesSsor trustee appointed as provided in
Section 9.06 hereof shall execute, acknowledge and dellver
to the . Owner and to 'its predecessor trustee an instrument:
accepting such appointment hereunder, and thereupon the
resignation or removal of the predecessor trustee shall
become effective and such successor trustee, without any fur- -
" ther act, deed or conveyance, shall become vested with all
the rights, powers, duties and obligations of its predecessor
hereunder, with like effect as if originally named as Trustee
herein; but, nevertheless, on the written request of the Owner.
or of the successor trustee, upon payment of its charges ' B
“then unpaid, the trustee ceasing to act shall execute and
- deliver an instrument transferring to such successor trustee
‘all the rights and powers of the trustee so ceasing. to act.’
~Upon request of any such successor trustee, the Owner shall
execute any and all instruments in writing for more fully and .
certainly vesting in and confirming to such successor. trustee o
all such rights and powers. Any trustee ceasing to act" shall,f
nevertheless, retain a.lien upon all property or - funds held:
or collected by such trustee to secure any amounts then ‘due
it pursuant to the provisions of Section 9. 05_hereof__




o -~ SECTION -9.08. Merger -or" Consolldation ‘of Trustee.
“Any corporatlon ‘into which the Trugtee may be merged or ‘with
which it may be consolidated or any corporation resultlng from
any merger or consolidation to which the. Trustee shall -be a
party or- any corporatlon succeedlng to all or substantlally
all the corporate trust business of the Trustee shall be the -
successor 'of the Trustee hereunder, prov1ded that such corpo-.
ration shall be quallfled under the provisions of. Section - '
9.06 hereof, without the execution or filing of any paper

or any further act on the part of any of the partlee hereto,v
anythlng hereln to the contrary notw1thstand1ng. , :

‘ ARTICLE'TEN’

Mlscellaneous

S ‘ SECTION '10.01° Rights Confiried to Parties and Hold- -
‘ers; . Nothing ‘expressed or. implied herein 1s intended.or -
shall be construed to confer upon or to give to any person,
other than the parties hereto and the holders of the Trust
Certlflcates, any right, remedy or claim under or by reason
of this Agreement or of any term; covenant or condltion S
_hereof, 'and all the terms, ¢ovenants, condltlons, promises
and agreements contained herein shall bé for the sole ‘and
exclusive benefit of the parties hereto and their successorS'
and ‘the. hclders of the Trust Certlflcates,

‘ SECTION 10. 02. No Receurse. No recourse under or .
upon any obligation, covenant or agreement of thlS Agreement,
or for any claim based thereon or otherwise in respect there-
of shall be had agalnst any stockholder, officer or director,

' as such, past, present or future, of the Owner or against

‘the Beneficiary, by the enforcement of any assessment or -by
any legal or equitable proceeding, by virtue of ‘any statute'
or otherwise; it being expressly agreed and understood that A
‘this Agreement is solely a corporate obllgatlon, and .that no

" ~personal liability whatever shall attach: to or ‘be incurred

by the stockholders, officers or directors, as such, of . the .
- Owner, under or by reason of any of the obligations covenants
- and agreements contained in this Agreement, or implied there-
from, .and that .any and all personal liability, either at.
common law or. in equity, or by statute or constitution, of =
every such stockholder, officer or director: is heteby expressly
~waived as a condition of and con51derat10n for- the executlon
‘of thlS Agreement. ' L . :



. It 1s expressly understood and aqreed by and
v-between the parties hereto,vanythlng ‘herein ‘to the. contrary o
“notw1thstandlng, that each of and. all the representatlons,s”'
covenants, undertaklngs and agreements herein made on ‘the .
part of the Owrier, are made and intended not as’ personal _
representatlons, covenants, undertaklnqs and aqreements by-:'
First: Securlty Bank of Utah; National’ Aggociation, or" for
the purpose or with the 1ntent10n of -binding 'such national
association personally but are madé and intended" for the o
'qurpose of binding only the Trust Estate as such term is :
used in the Trust Agreement, and this Agreement is executed
~and’ delivered by such national association not in its own
‘rlght but solely 1n the exercise of the powers expressly :
conferred on it as trustee under the Trust’ Agreement.v The _”
term’ Owner,'as used hereln, shall refer to. any. successor ’
trustee appoxnted pursuant to the Trust Agreement‘~’

: "~ SECTION 10.03.- Blndlng Upon Assigns. Except ‘as .

otherwise- provided hereln, ‘the" prov1sxons of this’ Agreement
shall be binding upon and- shall inure to ‘the beneflt of “the

. partles hereto and their respectlve successors and ass1gns.'

: _ 'SECTION 10.04. Notices,' All demands, notices and
'*communlcatlons hereunder’ shaTl be in writing and shall. be ’
deemed to have been duly glven if personally ‘delivered of’
mailed by registered mail (a) to the Owner at the address -

set forth for the Owner in the Lease or such other. address

as may hereafter be furnlshed to the Trustee in wrltlng by

~ the Owner and (b) to the Trustee at the Corporate Trust

- Office, or at such other address as may hereafter be furn-

. ished to the Owner in writing by the Trustee. An affidavit

. by any person representing or acting on behalf of the Owner

“or the Trustee, as the case may be, as to -such maillng, hav-"
ing the reglstry receipt attached, shall be conclusive evi-
dence of the giving of such demand, notice or communiCation_

SECTION 10.05. Amendment or Waiver. Any provx51on"
'of this Agreement may be amended, by an instrument executed
by the parties hereto, or waived, in either case with the
written consent of the holders of not less than 66= 2/3% of
the aggregate unpaid principal amount of Trust Certificates
then- outstandlng, provided, however, that no such amendment
or waiver shall (a) reduce. the amount of principal, change the .
amount or dates of payment of instalments of pr1n01pa1 or reduce .
the rate or extend the time of payment of interest with
respect to the Trust Certificates without the consent of
the holder of each Trust Certificate so.affected, (b) Treduce -




the amount of or. extend the time’ of payment of any rentals
payable under this Agreement or. releaee or provide for the
release of any of the Trust Equlpment or any other- property
or cash held: by the Trustee in trust, otherwise than as - ‘.
expreesly permltted ‘by. the present terms . of this Agreement,v
without the consent of the holders of 100% of the aggregate.
unpald prlnc1pal amount of" Trust Certificates then cutstand-
ing, or (c)° reduce the percentage of the aggregate” unpald
principal ‘amount of Trust Certlflcates then: outstandihg,..
the: holders of which are requlred to approve any amendment
or to effect any walver. : .

_ The Trustee may consent to any amendment or walver
in respect Of the Lease, without the approval of the holders
of the Trust Certlflcates,'lf such amendment or 'waiver does
not" adversely affect the interests of the holders of the

Trust Certificates. 'Any other amendment or waiver in: resnect;zl‘ff‘

of the Lease may be consented to by the Trustee with' the
written approval of the holders of not less than 66-~2/3% of
the aggregate principal amount of the Trust Certificates .
outstandlng, provided, however, that, if such amendment or
waiver would reduce the amount of or extend the time for =~
payment of any rentals ot other obllgatlons under the Lease
©in_a manner so as to affect the due and: punctual payment of .
the principal of and 1nterest on the Trust Certificates and
the other obligations of the Owner hereunder, the Trustee’
shall not. consent thereto without the. prior written approval
of the holders of 100%. of the aggregate unpaid principal ..
amount of Trust. Certlflcates then outstanding.  The holders
shall receive 30 days' prior written notice of any amendment
pursuant to thlS Sectlon 10.05. L

SECTION 10. 06. Satlsfactlon of Obllgatlons.

bl'The Obligatlons of the Owner under Sections 5. 06, 5. 07, '5 09,"

. 6.06, 7.01 and 7.02 and the thirad paragraph of Section 9, 05

" hereof, but excluding any provisions requiring the execution
of any instrument by the Owner, shall be deemed in all
respects satisfied and be of no further force or effect in
so. far as they involve personal liability of the Owner,
other .than 6ut of "income and proceeds from the Trust Equip-
ment” (as defined in Section :5.04 hereof), -upon the executlon.
and delivery of the Lease; provided, however, ‘that such
covenants and obllgatlons shall be deemed covenants of the
- Owner within the meaning of subparagraphs: (a),.{b) and (c)-
of the first paragraph of Section 6.01 hereof (it being the
intention of the parties hereto that the Owner and-any of
its properties shall not be subject to any l;abillty_for
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"t,any breach or alleged breach by it of any such covenant or

obllgation except out of the "income and proceeds from the“' 

.Trust Equipment", but that any such breach may be made the
_ba31s of an event of default under said Section . 6.01). No -
waiver or amendment of the Lessee's undertaklngs under the?
Lease shall be effectlve unless jOlned in by the Trustee.

SECTION 10 07. Effect of Headlngs' Counterparts,
Date Executed; Governing Law. (a) The Article and Section

headings hereln are for convenience only and shall not affect
the constructlon hereof ,

(b) This Agreement may be executed in several

- countetparts each of which shall be deemed to be an’ orlglnal,f IR
.and” all such counterparts shall together constitute but one '

and the same instrument.

{c)  This Agreement shall be. deemed to have been

>_texecuted on’ the date of the acknowledgment thereof By “the S
officer of the Trustee who sSigned 1t on. behalf of the =~ -

Trustee.

(d) The prov1510ns of thlS Agreement, and. all the,j

rights and obligations of the parties hereunder,’ shall be‘
'governed by the laws of the State of New York. :

(e) Any prov191on of this Agreement which is’

1proh1b1ted or unenforceable in any-: jurisdiction, shall" be,,'
. as to such jurisdiction, ineffective to the exteént of such .
- prohlbltion or. unenforceablllty without invalidating thel-'

remaining prov1510ns hereof, and any such prohibition or -
unenforceability in any Jurlsdlctlon shall not invalidate.

"or render unenforceable such prov151on in any other Jurls* ‘
' dlctlon. '

IN WITNESS WHEREOF the partles hereto, each pur-

‘suant to due corporate authorlty, have caused this ‘instrument °
' to be duly executed ‘as of the date first above written.

MANUFACTURERS HANOVER TRUST COMPANY,
Truetee, : . ,

by -

~Vice President

[CORPORATE SEAL]

Attest:

jeAesistant-Sectetary



Cag

~ FIRST SECURITY BANK OF UTAH,

" NATIONAL ASSOCIATION, not in
its individual capacity, but
solely as trustee under a Trust
Agreement dated as of January 1,
1975, with Steiner Sea, Alr &
Rail Co., '

e

Authoy&zed Offﬂcer‘

[CORPORATE SEAL]

Attest:

'Aufhorlze 6ff1cer



STATE OF NEW YORK, )
‘ . . ) ss.:
COUNTY OF NEW YORK, )

On this day of , 1975, before me
personally appeared ' . to me
persohally known, who, being by me duly sworn, says that
he is a Vice President of MANUFACTURERS HANOVER TRUST COMPANY,
‘that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
‘ment was signed and sealed on behalf of said corporation’
by authority of its Board of Directors and he acknowledged
‘that the execution of the foregoing instrument was: the . free
act and deed of sald corporation, »

 [NOTARIAL SEAL]

STATE OF UTAH, )
L I . SS.:
COUNTY OF SALT LAKE, )

On thlS‘)qu ----- day of (& ,» 1975, before me
- personally appeared = ¢ o\nuct L gw : , to me
personally known, who, being by me duiy“Eworn, says that

he is an Authorized Officer of FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, that one of the seals affixed to the
foregoing instrument is the corporate seéal of said associa~
tion, that said instrument was signed and sealed on behalf
of said association by authorlty of its Board of Directors
and he acknowledged that the execution of the foregoing -
instrument was the free act and deed of said association:

[NOTARIAL SEAL] B | | :



Type

89'4" 70-ton capacity,

hydraulic draft gear,
low level flat car

SCHEDULE A

AAR

Mechanical
‘Designation

Quantity

Lessee's
Car Numbers
{Inclusive)

FC

l68

850322, 850323,

650325, 850326, °
850328, 850329,
§50334-850494,

- 850499
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INTERSTATS COMUERCE FOMMISSION

EQUIPMENT TRUST AGREEMENT
Dated as of May 1, 1975
between

>MANUFACTURERS HANOVER TRUST COMPANY,
- S ' Trustee,

and

FIRST SECURITY BANK OF OTAH, NATiONAL ASSOCIATION,
as Trustee for Steiner Sea, Air & Rail Co.




EQUIPMENT TRUST AGREEMENT dated as of
May 1, 1975, between MANUFACTURERS HANOVER.

- TRUST COMPANY, as Trustee hereunder (herein-
after called the Trustee), and FIRST SECURITY
BANK OF UTAH, NATIONAL ASSOCIATION (herein-
after together with its successors called
the Owner), acting not in its individual
capacity but solely as Trustee under a Trust
Agreement dated as of January 1, 1975 (here~
inafter called the Trust Agreement), with.
Steiner Sea, Air & Rail Co. (hereinafter
called the Beneficiary): ' o

WHEREAS the Owner agrees to cause to be transferrnd
to the Trustee the railroad equ1pmenf described in. Schedule A
hernto, ubject to the provisions hereof; and

‘ WHEREAS securxty title to such railroad equipment
is to be vested in and is to be retained by the Trustee

- as security for the obligations of the Owner hereunder

and of the Lessee under the Lease and Consent (the Lessee,
the Lease and Consent being hereinafter defined), and

such railroad equipment is to be leased to the Owner here-
under until full title. is transferrnd to the Owner undnr
the prov151ons hprpof and

WHEREAS Equipment Trust Certificates (hereinafter
called Trust Certificates) are to be issued and socld hereunder
in an aggregate principal amount not exceeding $3,800,000 at
any time outstanding, at a price not less than 100% of the
principal amount thereof, and the proceeds of the issuance:
thereof are to be deposited with the Trustee to constitute
a fund equal to the aggregate principal amount of Trust .
Certificates so issued and sold to be applied by the Trustee
in part payment of the cost of the Trust Equipment (as here-
inafter defined), the remainder of the cost thereof to be
paid by the Owner as provided herein; and

WHEREAS the Owner has entered into a Lease of Equip-
ment dated as of January 1, 1975, as amended by an Amendment .
Agreement dated as of the date hereof (such Lease, as so
amended, being hereinafter called the Lease), with Trailer
Train Company (hereinafter called the Lessee) pursuant to
which the Owner has leased railroad equipment to the Lessee;
and : ' '



WHEREAS the Lease . is being assigned by the Owner
~to the Trustee as security for the obligations of the Owner
hereunder and of the Lessee under the Lease and the Consent
pursuant to an Assignment of Lease and Agreement dated as
of the date hereof; and : :

WHEREAS the Lessee is entering into a.Consent and'
Agreement (herein called a Consent) to the Assignment of
Lease and Agreement, whereby the Lessee agrees to make all
payments provided for in the Lease or sums eguivalent thereto;
and

WHEREAS the text of the Trust Certificates is to
be substantially in the following form

[FORM OF TRUST CERTIFICATE]

'THE-REGISTERED HOLDER HEREOF HAS REPRESENTED" v
THAT IT HAS ACQUIRED THIS CERTIFICATE FOR INVESTMENT
AND NOT WITH A VIEW TO, OR FOR SALE IN CONNECTION WITH,
ANY DISTRIBUTION THEREOF. ACCORDINGLY, THIS CERTIFI-
CATE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AND MAY NOT BE SOLD, TRANSFERRED, PLEDGED OR
HYPOTHECATED EXCEPT IN COMPLIANCE WITH SUCH ACT.

$ , ' No,.
EQUIPMENT TRUST DUE MAY 1, 1990
EQUIPMENT TRUST CERTIFICATE
Total Authorized Issue
$3,800,000
MANUFACTURERS HANOVER TRUST COMPANY, TRUSTEE

Interest at the Rate of 10-1/4% Per Annum Payable
May 1 and November 1



'‘MANUFACTURERS HANOVER TRUST COMPANY (herelnafter
called the Trustee), as trustee under an Eguipment Trust
Agreement dated as of May 1, 1975 (hereinafter called
the Agreement), between the Trustee and FIRST SECURITY BANK
QF UTAH, NATIONAL ASSOCIATION_(herelnafter called the Owner),
acting not in its individual capacity but solely as Trustee
under a Trust Agreement ‘dated as of January 1, 1975, with
Steiner Sea, Air & Rail Co., hereby certlfxes that

or registered assigns, is entitled to an interest in the
principal amount of $ o I

in the EQUIPMENT TRUST DUE MAY 1, 1990, payable in instal-
ments as hereinafter provided, and to interest on the unpaid
principal amount represented by this Certificate from the
date hereof until the principal amount hereof is due and
payable, at the rate of 10-1/4% per annum,. payable semiannu-
ally on May 1 and November 1 in each year, commencing Novem-
ber 1, 1975, with interest at the rate of 11-1/4% per annum
on any overdue principal and. interest to the extent that

it shall be legally enforceable. Payments of instalments

of principal and interest shall be made by the Trustee to
the registered holder hereof at the corporate trust office
of the Trustee in the Borough of Manhattan, in The City of
New York, in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts, but payable only -
out of rentals or other moneys received by the Trustee and
applicable to such payment under the provisions of the Agree-
ment. Interest due heréunder shall be calculated on the
basis of a 360~day year of twelve 30-day months.

The principal amount of this Certificate is due
and payable 1n semiannual instalments on May 1 and Novem-
ber 1 in each year, commencing November 1, 1975, and con-
tinuing to and including May 1, 1990, calculated so that
the aggregate of the principal and interest payments pay-
able on.each such date shall be substantially egual and
such instalments of principal shall completely amortize
the principal amount of this Certificate, subject to pro-
portionate reduction in the event of prepayment out of
moneys deposited with the Trustee on account of Casualty



Occurrences (as defined in the Agreement). Any such prepay—
ment of this Certificate shall be at 100% of the pr1nc1pa1
amount hereof to be prepaid, together with accrued 1nterest
to the date fixed for prepayment . :

This Certlflcate is one. of an authorized issue
of Certificates in an aggregate principal amount outstand-
ing not exceeding the Total Authorized Issue set forth
above, issued or to be issued under and subject to the
terms of the Agreement, under which certain railroad equipment
leased to the Owner and in turn leased to Trailer Train
Company and certain moneéys are and are to be held by the .
Trustee in trust for the equal and ratable benefit of the
holders of Certificates, to which Aqreement (a .copy of which

is on file with the Trustee at its said office) reference.

is made for a full statement of the rlghts and obllqatlonsj

of the Owner, the duties and immunities of the Trustee

and the rights of the holder hereof thereunder. The Owner
has no personal liability to the holders of the Certificates
and the obligations of the Owner under the Agreement are

limited as provided therein.

The Certificates are 1ssuable only as fully reqls~_
tered Certificates and are interchangeable without charge-
upon presentatlon thereof for that purpose at said office
of the Trustee, but only in the manner and sub]ect to the'

_ llmltatlons provided in the Aqreement.

Subject to the restrictions set forth above, the
transfer of this Certificate in whole or in part may be
registered on the books of the Trustee upon surrender to
the Trustee, in person or by duly ‘authorized attorney., at
its said office of this Certificate accompanied by a writ-
ten instrument of transfer, duly executed by the registered
holder ‘in person or by such attorney, in form satisfactory to
the Trustee, and thereupon a new Certificate or Certificates
for the then aggregate unpaid principal amount hereof will
be issued to the transferee in exchange herefor and, if
less than the then entire unpaid principal amount hereof .
is transferred, a balance piece therefor will be issued
to the transferor. Prior to due presentment for registration =
_of transfer, the Trustee may treat the person in Wwhose name
this Certificate is reglstered as the absolute owner hereof
for the purpose of receiving payment of principal and interest
and for all other purposes, and shall not be affected by
any notice to the contrary.



In case of the occurrence of an Event of Default
(as defined in the Agreement), the principal amount repre-
sented by this Certificate (and interest accrued thereon)
may be declared due and payable, as provided in the Agree-
ment. .

As more fully set forth in Section 5.04 of the
Agreement, the liability of the Owner under the Agreement
shall not exceed an amount equal to the “"income and proceeds
from the Trust Equipment", as defined in the Agreement.

IN WITNESS WHEREOF, the Trustee has caused this
Certificate to be signed, manually or by facsimile, by one
of its Vice Presidents and its corporate seal or a facsimile
thereof to be hereunto imprinted and to be attested by one
of its Assistant Trust Officers by his manual signature.

Dated as of:

MANUFACTURERS HANOVER TRUST
COMPANY,

Trustee,

by

Vice President

ATTEST:

Assistant Trust Officer



WHEREAS it is desired to secure for the holders - |
of the Trust Certificates the payment of the principal thereof
with interest thereon, as hereinafter provided, and to evi-
dence the rights of the holders of the Trust Certlflcates
1n substantlally the form hereinbefore set’ forth

NOW, THEREFORB, in consideration of the mutual
covenants and promises herein contained, the parties hereto
hereby agree as follows: '

ARTICLE -ONE -

Definitions

SECTION 1.01. Definitions. -The following terms
{except as otherwise expressly provided or unless the context
otherwise requires) for all purposes of this Agreement shall

have the respective meanings hereafter specified:

Business Day shall mean any calendar day, excluding
Saturday, Sunday and legal holidays or days on which banking
institutions are authorized by law to be closed 1n New York,
New York.

Casualty Occurrence shall mean any occurrence
specified in Section 5 07 hereof to be a Casualty Occurrence

Consent shall mean the Lessee's Consent and Agreement,
dated as of the date hereof, in the form annexed to the Lease
Assignment. ‘

Corporate Trust Office shall mean the office of
the Trustee in New York, New York, at which the corporate
trust business of the Trustee shall, at the time in questlon,
be principally administered, which.offlce is, at the date
of execution of this Agreement, located at 40 Wall Street,
New York, New York 10015.

Cost, when used with respect to Equ1pment, shall
ment covering such Equ1pment, as evidenced by a Manufacturer 8
invoice with respect to such Equlpment

Deposited Cash shall mean the proceeds from the
sale of the Trust Certificates dep051ted with. the Trustee
pursuant to Section 2.01.




- L%uxgugnt shall mean new standard gauge railroad
equipment, first put into service no earlier than the date
of delivery to and acc@ptancp under the Lease, but, except
-as otherwise provided in the Lease, shall not include any
special devices, tacks or assemblies at any time attached
or affixed to any such equipment, the cost or purchase price
of which is not included in the Cost of such egquipment and
the title to which is in a person other than the Owner,
the Lessee or the Trustee,.

Event of Default shall mean any event spnc1f10d
in Section 6.0l hereof to be an Event of Default.

~ The Fair Value of any unit of Trust Equipment
on any date shall be deemed to be an amount computed by
multiplying the unpaid principal amount of the Trust Certifi-
cates outstanding on such date (after giving effect to any.
payment in respect thereof on such date pursuant to Sec-
tion 5.04 hereof) by a fraction of which the numerator shall =
be the Cost of such unit and the denominator shall be the
Cost of all units (1nc1ud1ng such unit) subject to the trust
on such date.

_ The term holder, when used with respect to Trusﬁ
Certificates, shall mean the registered owner of a Trust
Certificate.

Lease shall mean the Lease of Equipment dated as of.
of January I, 1975, between the Owner and the Lessee, amended.
s0 as to be substantlally in the form of Exhibit A hereto, as.
the same may be further supplemented or amended as- contomplatnd
hereby or thareby

Lease Assignment shall mean the Assignment of Lease
and Agreement dated as of the date hereof, between the Owner
and the Trustee, substantially in the form of Exhibit B hereto.

Manufacturer shall mean Pullman Incorporated (Pullman-—
Standard division).

. Manufacturing Agreement shall mean a Manufacturing
Agreement dated as of January 1, 1975, between the Lessee and
the Manufacturer, as the same may be supplpmnnted or amended
as contemplated hereby or thereby.

_ Officer's Certificate shall mean a certificate
signed by the President, a Vice President, the Secretary,
the Treasurer, an Assistant Treasurer or an Authorized




Officer of the Owner or the Lessee, as the case may be;

to the Trustee

Penalty Rate, in the case of any Trust Certlflcaté.
shall mean the interest rate specified therein plus 1% per
annum.

The term person shall mean any 1nd1v1dua1, corpora-
tion, partnership, joint venture, association, joint-stock
company, trust, unincorporated organization or government
or any agency or political subdivision thereof.

dated as of the “date’ hereof among the Leqqee, the Owner
and the parties named in Annex I thereto. ’ '

therein spe01f1ed 51gned on behalf of the Ownez or the Lessee

by the President, any Vice President, the ‘Treasurer, an Assistant
Treasurer or an Authorized Officer of the Owner or the Lessee,

as the case may be, and delivered to the Trustee.

Trust Agreement shall mean the Trust Agreement
dated as of January 1, 1975, between the Owner and the Bene-
ficiary. : : :

Trust Certificates shall mean the Equipment Trust
Certificates issued hereunder.

Trust Equipment shall mean all Equipment at the.
time subject to the terms of this Agreement.

Trustee shall mean Manufacturers Hanover Trust
Company, a corporation duly organized and existing under
the laws of the State of New York, and. any successor . as
trustee hereunder. ' '

All references herein to Articles, Sections and
other subdivisions refer to the correspondlnq Articles, _
Sections and other subdivisions of this Agreeément; and the
words herein, hereof, hereby, hereto, hereunder and words
of similar import refer to this Agreement as a whole and -

not to any particular Article, Section or subdivision hereof.




- ARTICLE TWO

Trust Certlflca"egmand Issuance Thereof

SECTION 2.01. Issuance of Trust Certlflcates.‘

forthwith upon the 1ssuance thereof be dep051ted with the
Trustee as provided in the Purchase Agreement. Simulta-
neously, the Trustee shall issue and deliver, in accordance
with the Purchase Agreement or  in accordance with a Reguest
of the Owner, Trust Certificates substantially in the form .
set forth herein in the aggregate principal amount so sold.

. The aggregate principal amount of Trust Certificates
which shall be executed and delivered by the Trustee hereunder
and shall be outstanding at any time shall not exceed the
Total Authorized Issue stated in the form of Trust Certificate.

SECTION 2.02. Interests Reg:esented by Trust
Certificates; Interest; Maturity. Each of the Trust Certifi-
cates shall represent an interest in the principal amount
therein specified in the trust created hereunder. Each
Trust Certificate shall bear interest on the unpaid principal
amount thereof at the rate per annum set forth in the form
of Trust Certificate contained herein payable. semiannually
on May 1 and November 1 in each year, commencing November 1,
1975, with interest payable on any overdue principal and
interest at the Penalty Rate, to the extent that it shall
be legally enforceable. Interest on the Trust Certificates:
shall be calculated on the basis of a 360-~day year of twelve
30-day months. '

Subject to the provisions of Article Three hereof
respecting prepayment of Trust Certificates, the aggregate
principal amount of the Trust Certificates shall be payable
in semiannual instalments on each May. 1l and November 1
commencing November 1, 1975, to and including May 1, 1990,
calculated so that the aggregate of principal and interest
payments payable on each such date shall be substantially
equal and such instalments of principal shall completely
amortize the principal amount of the Trust Certificates.

The Trustee shall furnish each holder of Trust Certificates
an amortization schedule setting forth the respective amounts
of principal and interest payable on each such date.

The principal of and interest on the Trust_Certifi~
cates shall be payable at the Corporate Trust Office in such
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coin or currency of the United States of America as at the
time of payment shall be legal tender for the payment of
public and private debts, but only from and out of rentals

or other moneys received by the Trustee and applicable to

such payment under the provisions hereof.  Notwithstanding

the provisions of the preceding sentence of this paragraph, -
in the case of payments of principal and interest to be made
on a Trust Certificate not then to be paid in full, upon
request and deposit of an agreement (or, if approved by the
Trustee, a copy ¢of an agreement) of the holder of such Trust
Certificate (the responsibility of such holder to be satisfac-
tory to the Trustee) obligating such holder, prior to any
transfer or other disposition thereof, to sSurrender the same
"to the Trustee for a new Trust Certificate for the unpaid
principal amount represented thereby on the date of such sur-
render, the Trustee will, subject to timely receipt of the
necessary funds, mail its check, or on ten days' prior request
of the holder, wire by 11:00 a.m., New York time, funds immedi-
ately available to such holder on such date, to such holder

at his address shown on the registry books maintained by the
Trustee or at such other address as may be directed in writ-
ing by such holder without requiring the surrender of such Trust
Certificate; provided, however, that the dep051t of an ‘agree-
ment pursuant to this paragraph shall not be zequlred of

any original purchaser of Trust Certlflcates.,

SECTION 2.03. EEEQ! Executlon and Charagterlstlcs
of Trust Certificates. '

(a) The Trust Certificates shall be in substan-
tially the form hereinbefore set forth.

: (b) The Trust Certificates shall be signed in
the name and on behalf of the Trustee by the manual or fac-
simile signature of one of its Vice Presidents or one of
its Assistant Vice Presidents and its corporate seal or
a facsimile thereof shall be affixed or imprinted thereon
and attested by the manual signature of its Secretary or
one of its Assistant Secretaries or one of its Assistant
Trust Officers. 1In case any officer of the Trustee whose
signature, whether facsimile or not, shall appear on any
Trust Certificate shall cease to be such officer of the
Trustee before such Trust Certificate shall have been issued
and delivered by the Trustee or shall not have been acting
in such capacity on the date of such Trust Certificate, .
such Trust Certificate shall be adopted by the Trustee and
be issued and delivered as though such person had at all
times been such offlcer of the Trustee. - : S
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(¢) The Trust Certificates (i) shall be reqxs—
tered, as to both principal and interest, in the names
of the holders; (ii) shall be reqlstrable as to transfer
in whole or in part upon presentation and surrender thereof
for registration of transfer. at the Corporate Trust Office,.
accompanied by appropriate instruments of assignment and
transfer, duly executed by the holder of the surrendered
Trust Certificate or Certificates or by duly authorlzed
attorney, in form satlsfactory to the Trustee; (iii) shall
be dated as of the date of issue, or if issued in exchange
for or upon the transfer of another Trust Certificate or
Certlflcates bearing unpaid interest from an earlier date,
dated as of such earlier date; (iv) shall entitle the holders
to interest from the date thereof; and (v) shall be exchange-
able at the Corporate Trust Offlce for an equal aggregate
pr1nc1pal amount of Trust Certificates of like tenor.

(d) Anything contained herein to the contrary
notwithstanding, prior to due presentment for registration
of transfer, the parties hereto may deem and treat the holder
of any Trust Certificate as the absolute owner of such Trust
Certificate for all purposes and shall not be affected by
any notice to the contrary. _

: (e} The Trustee shall cause to be kept at the
Corporate Trust Office books for the registration of the
Trust Certificates and the registration of transfers of

the Trust Certificates and upon presentation of any Trust
Certificate for such purpose, the Trustee shall register

any transfer as hereinabove provided, under such reasonable
regulations as it may prescribe and subject to the provisions
of subparagraph (h) of this Section 2.03.

(f) No service charge shall be made for any regis-
" tration of transfer or exchange of Trust Certificates, but
the Trustee shall require the payment of a sum sufficient

to cover any tax or other governmental charge that may be
imposed in connection with any such transfer or exchange.

(g) Each Trust Certificate dellvered pursuant
to any provision of this Agreement in exchange or substitution
for, or upon the registration of transfer of the whole or
any part, as the case may be, of one or more other Trust
Certificates, shall be issued in principal amount equal
to the unpaid principal amount or amounts of such one or
more other Trust Certificates, shall carry all the rights
to interest accrued and unpaid and to acc¢rueée, which were
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carried by the whole or such part, as the case may be, of
such one or more other Trust Certificates, and, hotwith-
standing anything contained in this Aqreement, such Trust
Certificate shall be so dated that neither gain nor loss

in interest shall result from such exchanqe, substltutlon v
or transfer. o

(h) The Trustee shall not be reqguired (i) to
register the transfer of or exchange any Trust Certificate
for a period of ten Business Days next preceding any interest
payment date, (ii) to issue, register the transfer of
or exchange any Trust Certificate during a _period beéginning
at the opening of business 15 days before any selection
of Trust Certificates to be prepaid and ending at the close
of business on the day of the mailing of the relevant notice
of prepayment, (iii) to register the transfer of or exchange
any Trust Certificate so selected for prepayment in whole '
or in part until after the date fixed for prepayment or (iv)
to register any transfer of Trust Certificates unless ‘the
Trustee has received approval of the Lessee or the Trustee is
gsatisfied that such transfer is exempt from the registration
requirements of the Secur1tles Act of 1933, as amended

SECTION 2.04. Replacement of Mutllated Defaced,

Lost, _Stolen or Destroyed Trust gggtlflcates In case any
Trust Certificate shall become mutilated or defaced or be
lost, stolen or destroyed, then on the terms herein set

forth, and not otherwise, the Trustee shall execute and
deliver a new Trust Certificate of like tenor and date as
the mutilated, defaced, lost, stolen or destroyed Trust
Certificate, in exchange and substitution for, and upon
cancelation of, the mutilated or defaced Trust Certificate,

or in lieu of and in substitution for the same if lost,

stolen or destroyed. The applicant for a new Trust Certifi-
cate shall furnish to the Trustee evidence to its satisfaction
of the loss, theft or destruction of such Trust Certificate
alleged to have been lost, stolen or destroyed, and of

the ownership and authenticity of such mutilated, defaced,
lost, stolen or destroyed Trust Certificate, and shall furnlsh
such Security—or'indemnity as may be required by the Trustee
(except in the case of original holders of Trust Certifi-
cates), and shall pay all expenses and charges of such
exchange or substitution. All Trust Certificates shall

be issued, held and owned upon the express condition that

the fore901nq provisions are exclusive in respect of the
replacement of mutilated, defaced, lost, stolen or. dest[oyed’
Trust Certificates and shall preclude any and all other rights,
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and remedies, any law or statute now pxlstlng or hereaf*er
enacted to the contrary notwithstanding. :

SECTION 2.05. Legal Holidays. 1If the date fixed
for payment of principal of or interest on any Trust Certifi-
cates is not a Business Day, then (notwithstanding any other
provigion of this Agropment or the Trust Certificates) such
payment need not be made on such date but may be made on
the next succeeding Business Day with the same force and
effect as if made on the nominal payment date and no interest
shall be paid on such next succeeding Business Day for the
period from and after such nominal payment date.

ARTICLE THREE

Prepayment of Trust Certificates'

SECTION 3.01. Right of Prepayment. - The Trust
Certificates are required to be prepald pursuant to Section
5.07 hereof in part on any May 1 or November 1 through the
application of moneys paid to the Trustee at 100% of the
principal amount thereof to be prepaid, together with ‘accrued
interest to the date fixed for prepayment. Except as pro-
vided in this Article Three and Article Six hereof, Trust
Certificates may not be prepaid prior to the maturity thereof.

SECTION 3.02. Selection of Trust Cmrtlflcates'
for Propayment, Notice of Prepayment.

{a) On or before the tenth day next preceding
a date on which Trust Certificates are to be prepaid pursuant
to Section 3.01 hereof, the Trustee shall select for prepay-
ment, -subject to the provisions of the next succeeding sen-
tence, a principal ‘amount of Trust Certificates so as to
exhaust any amount in cash to be paid to it pursuant to
Section 5.07 hereof. The Trustee shall select for pre-
payment on each prepayment date a principal amount of Trust
Certificates registered in the name of each holder which
bears the same ratio to the aggregate principal amount of
Trust Certificates to be prepaid on such prepayment date
as (y) the aggregate principal amount of Trust Certificates
registered in the name of such holder on a date selected
by the Trustee not more than 15 days prior to the selectlon
by the Trustee of Trust Certificates for prepayment on_such_
prepayment date bears to (z) the aggregate principal amount
of Trust Certificates outstanding on such date.



(b) The Trustee shall send a notlce of prepayment

by first class mail, postage prepaid, at least ten days v

prior to each prepayment date to the holders of Trust Certif-
icates to be prepaid in whole or in part, at their last
addresses as they shall appear upon the registry books. _
Failure to give such notice, or any defect therein, as to

any Trust Certificate shall not affect the validity of the
proceedings for the prepayment of any other Trust Certificate,
Any notice which is mailed in the manner herein’ prov1ded‘A
shall be conclusively presumed to have been duly qlven,_
whether or not the holder receives the notice.

(¢) The notice of prepayment to each holder shall
(i) specify the date for prepayment, (ii) state that prepay-
ment of the principal amount of the Trust Certificates or
portions thereof to be prepaid will be made by the Trustee
only from and out of moneys paid to the Trustee by the Owner
or the Lessee and applicable thereto and, unless such prepay-
ment is to be made pursuant to the second sentence of the
third paragraph of Section 2.02 hereof, that such prepayment
will be made at the Corporate Trust Office, upon presentation
and surrender of Trust Certificates so to be prepaid, (iii)
state the aggregate principal amount of Trust Certificates
to be prepaid in whole or in part and the distinctive numbers
of the Trust Certificates of such holder to be prepaid and,
in the case of any such Trust Certificates to be prepaid in
part, the principal amount thereof to be so prepaid, and
(iv) state that from and after such prepayment date interest
on such Trust Certificates or on the portions thereof to
be prepaid will cease to accrue. The holders of Trust Certi-
ficates prepaid in part may, at their option and upon sur-
render thereof, receive new Trust Certificates for the prin-
cipal amounts remaining unpaid without charge to such holders.

SECTION 3.03. Payment of Trust Certificates Selec-
ted for Prepayment. Notice of prepayment having been given
as above provided, the Trust Certificates or portions thereof
to be prepaid shall become due and payable on such prepayment -
date and from and after such prepayment date interest on
such Trust Certificates or portions thereof shall cease
to accrue, and there having been deposited with the Trustee
on or before the prepayment date specified in the notice
of prepayment, an amount in cash egual to the aggregate
principal amount of all the Trust Certificates or portions
thereof then to be prepaid and accrued interest, such Trust
Certificates or portions thereof shall no longer be deemed
to be outstanding hereunder and shall cease to be entitled
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to the benefits of thls Agreement except to receive’ payment
from the moneys reserved therefor in the hands of the Trustee.
The Trustee shall hold the prepayment moneys in trust for

the holders of the Trust Certificates or portlons theéreof

to be prepaid and (subject to the prov1510ns of the second
sentence of the third paraqraph of Section 2.02 hereof)

shall pay the same to such holders respectlvely upon presenta—
tion and surrender of such Trust Certlflcateq ' _

Except as provided in Sectlons 2.02 and 3.02 hereof,
all Trust Certificates prepaid under this Article Three
shall be canceled by the Trustee and no Trust Certlflcates
shall be issued hereunder in place thereof.

ARTICLE'FOUR

Acgulsltlon of Trust Eau1gment by Trustee°

Deposited Cash

SECTION 4.01. Acgu151t10nmof Equxpment“by Trugggg_
The Owner shall cause to be sold, assigned and transferred
to the Trustee; as trustee for the holders of the Trust
Certificates, and as sécurity for the payment thereof, the
Equipment described and set forth in Schedule A hereto:
Such Equipment has been or will be delivered to the Lessee,
which is hereby designated by the Trustee as its agent to
receive such delivery, and an Officer's Certificate as to
such delivery shall be conclusive evidence of such delivery.

In the event that it may be deemed necessary or
desirable to include in the trust created hereby other
Equipment in lieu of any of the Equipment specifically
described in Schedule A hereto prior to the delivery of such
Equipment described in Schedule A to the Lessee, the Owner
may, in its discretion, cause such other Eguipment to be sold,
assigned and transferred to the Trustee, to be substituted
under such trust. In the event of any such substitution,
the Owner and the Trustee shall execute an agreement supple-
mental hereto providing for the inclusion of such Eguipment
in this Agreement. '

Any units of Equipment not settled for pursuant
to this Article Four on or before May 1, 1975 (herein
called the Cut-Off Date), shall be excluded from this Agree—
ment and not included in the term Trust Eguipment. ‘
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In the event of any such exclusion or substitution,
the Owner and the Trustee shall execute an agreement supple-
mental hereto limiting this Agreement to the Trust Equlpmentv
theretofore accepted and settled for hereunder and, in _
the case of units of Equipment delivered but not so settled
for, the Trustee shall execute a bill or biils of sale (w1th—
out warranties) for such units to the original owner or '
owners thereof (or to such party as such owner or owners
may designate) and the Trustee shall execute for record in
public offices, at the expense of the Owner, such instrument
or instruments in writing -as reasonably shall bé requested
by such party in order to make clear upon public records
such party's full title to such Trust Equipment under the
lawq of any jurisdiction.

SECTION 4.02. Payment of Deposited Cash. “On

any Clesing Date (as defined in -the Manufacturlnq Aqreement)
-the Trustee shall, %ubject to the provisions of Sections
4.03 and 4.04 hereof, pay upon Request of the Owner to the
Manufacturer of the Equipment transferred to the Trustee
by the Owner out of Deposited Cash an amount specified in
such Reguest not exceeding 75.99% of the aggregate Cost

of such Equipment; provided, however, that no Event of
befault, or any event which, with nhotice and/or lapse of
time, could result in an Event of Default, has occurred

hereunder or under the Lease.

' SECTION 4.03. Payment of Deficiency. The Owner
covenants that, contemporaneously with any payment by the
Trustee pursuant to Section 4.02 hereof with respet¢t to any
Equipment transferred to the Trustee by the Owner, but subject
to the provisions of Section 4.04 hereof, it will pay to
the Manufacturer of such Eguipment that portion of the Cost
of such Equipment not paid out of Deposited Cash as provided
for in Section 4.02 hereof. Unless the Owner shall otherwise
agree, the total Cost of such eqguipment shall not exceed
$5,000,000 and the portion of such Cost pald by the Owner
shall not exceed 24.01% thereof

SECTION 4.04. Supportlng Paper%. The Trustee:
shall not pay out any Deposited Cash pursuant to Section-
4.02 hereof with respect to any Equipment unless and until
it shall have received, in respect of such Equipment: .

(a) an Officer's Certificate of the Lessee stating
that (i) the Equipment desc¢ribed and specified therein.
by number or numbers has been dellvered on the date
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or dates set forth therein and has been marked in accor-
dance with the provisions of Section 5.06 hereof, (ii)
such Equipment is Equipmént as herein defined, (iii)
such Equipment was first put into service .no earlier
than the date of delivery to and acceptance by the
Lessee, as agent for the Owner, {(iv) the Cost of such
Equipment is an amount therein specified as evidenced
by an invoice or invoices of the Manufacturer thereof,
which invoices shall specify all special devices, racks
or assemblies the cost of which is included in the
Cost, and (v) no Event of Default or any event which,
with notice and/or lapse of time, could result in an
Event of Default, has occurred hereunder or under .the
Lease; I ' ‘

(b) evidence of payment of the amount to be paid
to the Manufacturer pursuant to Section 4.03 hereof
unless such payment is made by the Trustee with funds
furnished to it for that purpose by the Owner; '

(c) a bill or bills of sale from the Manufacturer
transferring and assigning security title to the Equip-~
ment to the Trustee, warranting to the Trustee, the
Owner and the Lessee that at the time of delivery of
such Equipment to the Lessee as agent for the Owner,
the Manufacturer had legal title to the Equipment
described therein and good and lawful right to sell
such Equipment and that title to such Equipment was,
at the time of such delivery, free from all claims,
liens, security interests and other encumbrances of .
any nature except as created by a Manufacturing Agree-
ment and this Agreement and except for the rights of
the Lessee under the Lease;

(d} an opinion of counsel for the Manufacturer
of such Equipment addressed to the Trustee and the
Owner to the effect that (i) such Manufacturer is a
duly organized and existing corporation in good standing
under the laws of the state of its incorporation, (ii)
‘the Manufacturing Agreement has been duly authorized,
executed and delivered by such Manufacturer and, assuming
the due authorization, execution and delivery by the .
Lessee, is a legal and valid instrument binding upon
and enforceable against such Manufacturer in accordance
with its terms, (iii) the units of such Equipment,
at the time of delivery thereof, were free of all c1a1ms,
liens, security interests and other nncumbrances of '
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any nature except as created by such Manufacturlng
Adgreement or the Lease and (iv) such bill or bills

of sale have been duly authorized, executed and delivered
by such Manufacturer and are valid and effective to
transfer security title, free of ‘all claims, liens,
security interests or othei encumbrances of any rature.

of or arising from, through or under such Manufacturer,
to such Equ:pmnnt to the Trustee;

- {e) a bill or bills of sale from the Owner consent-
ing to such bill or bills of sale from the Manufacturer
and confirming to the Trustee that security title to’
such equipment is vested in the Trustee and warranting
to the Trustee that such security title is free from
all claims, liens, security interests and other encum-
brances of any nature except as created by this Agreement
and except for the rights of the Lessee under the Lease;

(f) an Opinion of Counsel for the Owner addressed
to the Trustee and the Owner to the effect that‘(1) the
bill or bills of sale from the Owner are valid ang:
effective, either alone or in connection with any
other instrument referred to in and accompanylng such
opinion, to vest in the Trustee security title to such
Equipment free from all claims, liens, security inter-
ests and other encumbrances, reésulting from any action
by the Owner, other than as provided in subparagraph
(e) above and (ii) the Lease, Lease Assignment and any
supplements thereto have bnpn duly authorized, executed.
and delivered by the Owner and, assuming due authoriza~v
tion, execution and delivery thereof by the other par-
ties thereto, constitute legal, valid and binding agree-
ments, enforceable against the Owner in accordance w1th
their terms;

{(g) an Opinion of Counsel for the Lessee addressed
to the Trustee and the Owner to the effect that (i) the
Lease, Participation Agreement, Manufacturing Agreement,
any supplements thereto and assignments thereof, and
Consent have been duly authorized, executed and deliv~
ered by the Lessee and, assuming the due authorization,
execution and delivery thereof by the other parties
thereto,; constitute valid, legal and binding agreements,
enforceable in accordance with their terms and (ii) the
Lease, the Lease Assignment, this Agreement and any
supplements hereto and thereto have been duly filed
and recorded with the Interstate Commerce Commission
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pursuant to Section 20c¢ of the Interstate Commerce Act,
and such filing and recordation will protect the Trustee's
title and interest in and to such Eguipment and such

Lease and no other filing, recording or deposit (or

giving of notice) with any Federal, state or local |
government or agency or instrumentality thereof is
necessary to protect the title and interests of the
Trustee in and to such Egquipment and the Lease in the
United States of Amezlca~ :

(h) in the case of any Trust Equipment not specif-
ically described in Annex A hereto, an Opinion of Counsel
addressed to the Trustee that a proper supplement hereto
in respect of such Trust Equipment has been duly executed
by the Trustee and the Owner, that a proper supplement
to the Lease in respect of such Trust Equipment has been
duly executed by the Owner and the Lessee and that each
of such supplements has been duly filed and Lecorded in -
~accordance w1th Section 7.03 hereof; and '

(1) such other documents as the Trustee may reason-
ably request. ‘

) Counsel may qualify any opinion specified above to -
the effect that any agreement is enforceable against the
parties thereto in accordance with its terms by a general
reference to limitations as to enforceability imposed by
bankruptcy, insclvency.; reorganization, moratorium or other
similar laws affecting the enforcement of creditors' rights
generally. :

ARTICLE FIVE

SECTION 5.01. Lease of Trust Equipment. The
Trustee does hereby let and lease, as herein provided, all
the units of Trust Equipment transferred to the Trustee by

the Owner to the Owner, for a term ending on May 1, 1990+

: SECTION 5.02. Substituted Equ1gment Sublect Hereto.
In the event that the Owner shall, as provided in Section

4.01 hereof, cause to be transferred to the Trustee other
Equipment in substitution for any of the Equipment herein ,
specifically described, such other Equipment shall be included
as part of the Trust Equipment by supplement hereto to be
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executed by the Trustee and the Owner and shall be subject

to all the terms and conditions hereof in all respects as _
though it had been part of the Trust Equxpment herein specif-
ically described.

: SECTION 5.03. Equipment Automatically Subjected.
As and when any Eguipment shall from time to time be accepted
-under a Manufacturing Agreement, the same shall be deemed
accepted hereunder immediately upon execution and dellvery

1nstrument or lease, transfer or acceptance except as
expressly provided herein, pass under and become subject
to all the terms and provisions hereof.

SECTION 5.04. Rental Payments. The Owner. hereby
accepts the lease of the units of Trust Equipment transferred
by the Owner to the Trustee hereunder and covenants and agrees’
to accept delivery and possession hereunder of such Trust
Equipment as hereinbefore provided; and the Owner covenants
and agrees to pay to the Trustee (or, in the case of taxes,
to the proper taxing authority), in such coin or currency
of the United States of America as at the time of payment
shall be legal tender for the payment of public and private
debts, amounts (herein called "rent" or "rentals") which
shall be sufficient to pay and discharge the following items,
when and as the same shall become due and payable: _

(a) from time to time upon demand of the Trustee
(i) the necessary and reasonable expenses of the trust
hereby created, including compensation and expenses
- provided for herein;

(by from time to time upon demand of the Trustee
any and all taxes, assessments and governmental charges
upon or on account of the income or property of the
trust, or upon or on account of this Agreement, which
the Trustee as such may be required to pay;:

(c)(i) the amount of the interest payable on the.
Trust Certificates, when and as the same shall become
payable, and (ii) interest at the Penalty Rate from
the due date, upon the amount of any instalments of
rental payable under this subparagraph (c) and the
following subparagraph (d) which shall not be paid
when due, to the extent legally enforceable; and
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(d) the instalments of principal of the Trust
Certificates, when and as the same shall become payable,
whether upon the stated date of maturity thereof or
otherwise under the provisions thereof or of this Agree-
ment. - :

- Nothing contained herein or in the Trust Cert1f1~
cates shall be deemed to 1mpose on the Trustee or on the
Owner (except as provided in paragraph (b) above) any. obli-
gation to pay to the holder of any Trust Certificate any
tax, assessment or governmental charge required by any present
or future law of the United States of America or of any State,
county, municipality or other taxing authority thereof to
be paid by or in behalf of, or withheld from the amount pay-
able to, the holder of any Trust Certificate. The Owner
shall not be required to pay any tax, assessment or qovern~
mental charge pursuant to paragraph (b) above so long as
it or the Lessee shall in good faith and by appropriate legal
proceedlnqs contest the validity thereof; provided, however.
that in the judgment of the Trustee, and as set forth in an
Opinion of Counsel which shall have been furnished to the
Trustee by the Owner or the Lessee, the rights or interests
of the Trustee and of the holders of the Trust Certlflcates
will not be materially endanqered thereby

Notw1thstandlnq any_other grov151ons of this
Agreement, 1nclud1nq, without limitation, Articles Six and

Seven hereof, it is understood and agreed by thqk?;ustee
~on behalf of itself and the holders _of the Trust Certificates

that liability of the Owner for all payments to be made by

it under and pursuant to this Agreement (other than the pay-

ments called for by Section 4.03 hereof) and for all perfor-—

mance obligations, shall not exceed an amount egual to the

income and proceeds from the Trust Equipment. .As used herein
the term "income and proceeds from the Trust Equipment" shall
mean (i) if an Event of Default shall have occurred and while
it shall be continuing so much of the following amounts as
are indefeasibly received by the Owner (or any assignee of
the Owner) at any time after any Event of Default and during
the continuance thereof: (a) all amounts of rental and
amounts in respect of Casualty Occurrences paid for or with
respect to such Trust Eguipment pursuant to the Lease and

(b) any and all other payments or proceeds received pursuant
to the Lease or for or with respect to such Trust Equipment

as the result of the sale, lease or other disposition thereof;'

after deducting all costs and expenses of such sale, lease
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or. other disposition and (ii) at any other time only that
portion of the amounts referred to in the foregoing clauses
(a) and (b) or otherwise payable to the Owner pursuant to
such Lease as are indefeasibly received by the Owner or

any assignee of the Owner and as shall equal the rental
payments specified in the first paragraph of this Section
5.04 due and payable by the Owner on the date such amounts
so received were required to be paid pursuant to the Lease
or as shall equal any other payments (including payments

in respect of Casualty Occurrences) then due and payable
under this Agreement; it being understood that "1ncome .and
proceéds from the Trust Equipment" shall in no event include -
amounts referred to in the foregoing clauses (a) and (b)
which were received by the Owner or any assignee of the
Owner prior to the existence of such an Event of Default
which exceeded the amounts required to make the rental pay-
ments specified in the first paragraph of this Section 5.04
due and payable by the Owner on the date on which amounts °
with respect thereto received by the Owner or any assignee
of the Owner were required to be paid pursuant to the Lease
or which exceeded any other payments due and pavable under
this Agreement at the time such amounts were payable under
the Lease. The Trustee agrees that if it obtains a judgment -
against the Owner for an amount in excess of the amounts
payable by the Owner pursuant to the limitations set forth
in this paragraph, it will, accordingly, limit its execution
of such judgment to such amount and it will not bring suit
against the Owner for any sums in addition to the amounts
payable by ‘the Owner pursuant to said limitations (or obtain
a judgment, order or decree against the Owner for any relief
other than the payment of money) except as may be reguired
by applicable rules of procedure to enforce, by appropriate
proceedings against the Owner at law or in eguity or other-
wise, the obligation to make the payments to be made pursuant
to this Section 5.04 or any other payments or performance
obligations due to the Trustee under this Agreement against
the Trust Equipment, the Lessée and the Lease (rather than
against the Owner perscnally). Nothing contained herein
limiting the liability of the Owner shall derogate from the
right of the Trustee to proceed against the Trust Equipment
- or the Lessee as provided for herein or in the Lease or

the Consent for the full unpaid princ¢ipal amount of the
Trust Certificates and interest thereon.

SECTION 5.05. Termination. The conveyance to
the Trustee of securlty title to units of Trust Eguipment
by the Owner pursuant to this Agreement is solely to secure -

the performance by the Owner of its obligations under this
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Agreement and the payment of all sums payable pursuant to
this Agreement (without regard to the provisions of the
last'paragraph of Section 5.04 hereof) and beneficial owner -
ship in and to such units of Trust Equipment shall be and
remain in the Owner subject to the performance of all such

- obligations under this Agreement and the payment of all

such sums. Accordingly, after all payments due or to '’
become due hereunder shall have been completed and fully
made to or for the account of the Trustee and the Owner shall
have performed all its other obligations hereunder (without
regard to the provisions of the last paragraph of Section
5.04 hereof), (a) such payments shall be deemed to represent
the discharge in full of the Trustee's security interest

in the Trust Equipment at such time, (b) any moneys remain-
ing in the hands of the Trustee after providing for all
outstanding Trust Certificates and after paying the expenses
of the Trustee, including its reasonable compensation, shall
be paid to the Owner, (c) full title to the Trust Eguipment
shall vest in the Owner and (d) the Trustee shall execute
for record in public offices such instrument or instruments
in writing as reasonably shall be reqguested by the Owner

in order to make clear upon public records the Owner's full
title to such units of the Trust Equipment under the laws

of any jurisdiction; provided, however, that until that

time securlty title to the Trust Equipment shall be and
remain in the Trustee, notwithstanding the possession and
use thereof by the Owner pursuant to the terms of this Agree-
ment.

SECTION 5.06. Marking of Trust Egu1pmen§‘ The
Owner- aqrees that it will cause each unit of the Trust Equlp—
ment to be kept plainly, distinctly, permanently and conspicu-
ously marked on each side of such unit, in letters not less

than one inch in height, the following words:

"OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT,
SECTION 20c¢" '

or other appropriate words designated by the Trustee, with
appropriate changes thereof and additions thereto as from-
time to time may be reguired by law or reasonably requested
‘in order to protect the security title of the Trustee to
such unit and the rights of the Trustee under this Aqreement

The Owner will not place or permit any unit of
the Trust Equipment to be placed in operation or exercise
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any control or domlnlon over the same until such words have
been so marked on both sides thereof and will replace or
cause to be replaced promptly any such words which may be

' removed, defaced or destroyed. The Owner shall not change,
or permit to be changed, the identifying number of any unit
of the Trust Equipment except in accordance with a statement
of new identifying numbers to be substituted therefor, which
statement previously shall have been filed with the Trustee
and filed, recorded or deposited in all public offices where
this Agreement shall have been filed, recorded or deposited.

Except as above provided, the Owner will not
allow the name of any person to be placed on the units of
the Trust Eguipment as a designation that might be interpreted
as a claim of full legal ownership; provided, however, that
the Owner may permit the Trust Equipment to be lettered
with the names, initials or other insignia customarily used
by the Lessee on railroad equipment used by it of the same
or a.similar type for convenience of identification of its
r1gh+ to use the Trust Equ1pmen+ under the Lease, and the
Trust Equ1pment may be lettered in an appropriate manner
for convenience of 1dent1f1ca#1on of the interest of the
Lessee therein.

SECTION 5.07. Maintenance of Trust Equipment;
Casualty Occurrences. The Owner agrees that it will main-
tain or cause to be maintained and keep or cause to be kept
the Trust Equipment in good order and proper repair at its
own cost and expense, unless and until wornh out beyond repair,
lost, stolen, destroyed, or irreparably damaged, from any
cause whatsoever, or taken or requisitioned by condemnation
or otherwise (any of such occurrences being hereinafter
called .a Casualty Occurrence). :

Whenever any unit of the Trust Equ1pm9nt shall
suffer a Casualty Occurrencn, the Owner shall, promptly after
it is Lnformed of such Casualty Occurrence under the Lease,
cause the Lessee to deliver to the Trustee an Officer's Cer-
tificate describing such Trust Equipment and stating the
amount to be deposited with the Trustee as hereinafter in
this Section 5.07 provided and (except as provided in the
fourth paragraph of this Section 5.07) the method of det-
ermination of the Fair Vvalue of such unit. On the rental
payment date next succeeding the delivery of such Officer's
Certificate (or, in the event such rental payment date will
occur within 60 days after such delivery, on the following
rental payment date), the Owner shall deposit with the Trustee
(subject to the provisions of the last paragraph of Section
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5.04 hereof) an amount in cash equal to the Fair Value of
such unit as of such date and, upon such payment, the security
title of the Trustee to such unit shall terminate and full ‘
title to such unit shall vest in the Owner and, . upon Request,
the Trustee shall execute for recording in public offices,

at the. expense of the Owner, such instrument or instruments
in writing as reasonably shall be specified by the Owner

and accompanying such Request in order to make clear upon
public records the Owner's full title to such dnit under

the laws of any jurisdiction. The rights and remedies of

the Trustee to enforce or to recover any of the rental pay-
ments shall not be affected by reason of any Casualty Occur~
rence.

'Any moneys deposited with the Trustee pursuant to
the next preceding paragraph shall be applied by the Trustee,
on the rental payment date in respect of which siuch moneys ‘
are reguired to be dep051ted to the prepayment of Trust _
Certificates on said date as provided in Article Three hereof.

Anything contained herein to the contrary notwith-
standing, in the event that any unit of the Trust Eguipment
shall suffer a Casualty Occurrence, and the Owner shall
have been informed thereof under the Lease, prior to the
settlement for such unit. pursuant to Article Four hereof,
the Officer's Certificate describing such unit shall'state
the Cost of such unit (rather than the determination of '
the Fair Value thereof) as shown on the invoice therefor
delivered or to be delivered to the Trustee pursuant to
Section 4.04(a) hereof, and the Ownher will, in lieu of making
the payments otherwise required pursuant to the second para-
graph of this Section 5.07 and Section 4.03 hereof, pay
or cause the Lessee to pay directly to the Manufacturer,
on the Closing Date, an amount in cash equal to such Cost,
and accrued rental under the Lease thereon, which payment
shall, without further action by the Owner, have the same
effect and entitle the Owner to the same rights and privi-
leges hereunder as if the Owner had directed the Trustee
to exclude such unit from the trust created hereby pursuant
to the second paragraph of Section 4.01 hereof.

The Owner covenants and agrees to furnish to -
the Trustee, on or before April 1 in each year, commencing
with the year 1976, an Officer's Certificate, as of the:
preceding December 31, (i) showing the amount, description
and numbers of all of its respective units of Trust Equipment
then subject hereto and the amount, description and numbers
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of all such units of Trust Equipment that may have suffered
a Casualty Occurrence during the precedlng 12 months (or
since the date of this Agreement in the case of the first
such Officer's Certificate) or. have been withdrawn from
use pending repair (other than normal running repairs),

and such other information regarding the condition and state
of repair of such units of Trust Equipment as the Trustee
may reasonably request and (ii) stating that in the case

- of all such units of Trust Equipment repainted or repaired
during the period covered thereby the marks required by
Section 5.06 hereof have been preserved or replaced. The
Trustee, by its agents, shall have the right once in each
calendar year, but shall be under no duty, to inspect the
records of the Owner with respect to the Trust Equipment,
and the Owner covenants in that event to furnish to the
‘Trustee all reasonable facilities for the making of such
inspection.

SECTION 5.08. Possession of Trust Equipment.
So long as no Event of Default has occurred and is continuing
hereunder, the Owner shall be entitled to the possession
and use:of the Trust Equipment and also to enter into the
Lease,; and to permit the use of the Trust Equipment as pro-
vided in the Lease. The Owner hereby agrees that the Lease
and the rights of the Owner to receive rentals and other
payments due and to become due thereunder, shall be sub]ect
and subordinate to this Agreement and to the rights of the
Trustee and the holders of Trust Certlflcates under the
Consent.

Except as permitted by the Trust Agreement, the
Owner will not sell, assign or transfer its rights under
this Agreement or, except as provided in this Section 5.08,
transfer the right to possession of any unit of the Trust
Equipment. The Owner will not amend or consent to any change
in the Trust Agreement without the prior written consent of
the Trustee. '

SECTION 5.09. Indemnity; Compliance with Laws ,
and Rules.  The Owner covenants and agrees to indemnify and
save harmless the Trustee against any charge or claim made
against the Trustee and against any expense, loss or llablllty
{including but not limited to counsel fees and expenses,
‘patent liabilities, penalties and interest) which the Trustee
may incur in any manner by reason of the issuance of the
Trust Certificates or by reason of entering into or performing
this Agreement, any of the instruments or agreements referred
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to herein or contemplated hereby or the ownership of, or
which may arise in any manner out of or as the result of
the ordering, acquisition, purchase, use, operation, condition,
delivery, rejection, storage or return of, any unit of the
Trust Equipment while subject to this Agreement or until no
longer in the possession of or stored by the Owner or the Les-
see, whichever is later, and to indemnify and save harmless
the Trustee against any charge, claim, expense, loss or
liability on account of any accident in connection with the
- operation, use, condition, possession or storage of any unit
of the Trust Equipment resulting in damage to property, or
injury -to or death of any person. The indemnities contained
in this paragraph shall survive payment of all other obliga-
tions under this Agreement and the Trust Certificates and
the termination of this Agreement. The Owner agrees to com-
ply in all respects with all laws of the jurisdictions in
which operations involving any unit subject to this Agreement
may extend, with the Interchange Rules of the Association
of American Railroads, if applicable, and with all lawful
rules of the Interstate Commerce Commission, if applicable, .
the Federal Railroad Administrator ‘and any other legislative,
executive, administrative or judicial body or officer exer--
cising any power or jurisdiction over any such unit, to the
extent such laws and rules affect the operations or use of
such unit; and the Owner shall and does hereby indemnify
the Trustee and agrees to hold the Trustee harmless from
and against any and all liability that may arise from any
infringement or violation of any such laws or rules by the
Owner or any other person. In the event that such laws or
rules require the alteration of any such unit or in case any
equipment or appliance on any such unit shall be required to
be changed or replaced, or in case any additional or other
equipment or appliance is required to be installed on such
unit in order to comply with such laws and rules, the Owner
agrees to make such alterations, changes, additions and
replacements at. its own expense and to use, maintain and
operate such unit in full compliance with such laws and
rules so long as such unit is subject to this Agreement;
- provided, however, that the Owner or the Lessee may, in
~good faith, contest the validity or application of any such
law or rule in any reasonable manner which does not, in the
opinion of the Trustee, adversely affect the property or
rights of the Trustee or the holders of the Trust Certifi-
cates.
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ARTICLE SIX

Events of Default and Remedies

SECTION 6.01. Events of Défault. ‘The Owner cov-
enants and agrees that, without regard to any limitation of
- liability contained in Sections 5.04 and 10.06 hereof, in
case:

(a) the Owner shall default in the payment of any
part of the rental payable under Sections 5.04(c) and
(d) hereof for more than ten days after the same shall
have become due and payable, or

(b) the Owner shall, for more than 30 days after the
Trustee shall have demanded in writing performance '
thereof, fail or refuse to comply with ‘any otheér of the
terms and covenants hereof on its part to be kept and
performed, or to make provision satlsfactory to the
Trustee for such compliance, or

(c) the Owner, except as herein authorized or con-
templated, shall make or suffer any unauthorized trans-
fer or sublease (including, for the purpose of this
clause, contracts for the use thereof) of any unit of
the Trust Equipment, or shall part with the possession
of any of the Trust Egquipment, and shall fail or refuse
either to cause such transfer or sublease to be canceled
by agreement of all parties having any interest therein
or recover possession of such Trust Equipment, as the
case may be, within 30 days after the Trustee shall have
demanded in writing such cancelation or recovery of pos-
session, or within said 30 days to deposit with the
Trustee a sum in cash equal to the Fair Value of such
unit of Trust Equipment (any sum so deposited to. be
returned to the Owner upon the cancelation of such transfer
or sublease or the recovery of possession by the Owner of
such Trust Egquipment)}, or

(d) any proceeding shall be commenced by or against .
the Owner for any relief under any bankruptcy or insol-
vency laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations, arrange-
ments, compositions or extensions (other than a law
which does not permit any readjustment of the obliga-
tions hereunder of the COwner) and, unless such proceed-
ings shall have been dismissed, nullified, stayed or
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otherwise rendered ineffective (but then only so long
as such stay shall continue in force or such ineffec-
tiveness shall continue), all the obligations of the .
Owner shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed (whether

or not subject to ratification) for the Owner or for

‘the property of the Owner in connection with any such
proceedings in such manner that such, obligations have
the same status as expenses of administration and obli-
gatlons incurred by such a trustee or trustees or
receiver or receivers, within 30 days after such appoint-
ment, if any, or 60 days after such proceedings shall
have been commenced, whichever shall be earlier['or

(e) an Event of Default under and as defined in the
Lease shall have occurred and be continuing, or '

" (f) any representation of the Lessee made in the
Purchase Agreement or pursuant thereto shall prove to
have been false in any material respect on the date as
of which made,

then, in any such case (herein sometimes called an Event of
Default), and so long as such Event of Default shall be con-
tinuing, the Trustee in its discretion may, and upon the
written request of the holders of not less than 25% in prin-
cipal amount of the then outstanding Trust Certificates
shall, by notice in writing delivered to the Owner declare

to be due and payable forthwith the entire amount of the
rentals (including any unpaid rental then due, but not
including rentals reguired for the payment of interest accru-
ing after the date of such declaration) payable by the Owner
as set forth in Section 5.04 hereof for the entire remaining
term of the lease evidenced hereby and not heretofore paid.
Thereupon the entire amount of such rentals shall forthwith -
become and shall be due and payable immediately without fur-
ther demand, together with interest at the Penalty Rate, to
the extent legally enforceable, on any portion thereof over-
due.

In addition, in case one or more Events of Default
shall happen and be continuing, the Trustee in its discretion
may, and upon the written reguest of the holders of not less
than 25% in principal amount of the then outstanding Trust
Certificates shall, by notice in writing delivered to the
Owner, declare the principal of all the Trust Certificates
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then outstanding to be due and'payable, and thereupon the
same shall become and be immediately due and payable.

In case the Owner shall fail to pay any instalment
of rental payable pursuant to Section 5.04(c) or (d) hereof
when and as the same shall have become due and payable here- -
under, and such default shall have continued for a period of
ten days, the Trustee, in its own name and as trustee of an
express trust, shall be entitled and empowered to institute
any action or proceedings at law or in equity for the collec-
tion of the rentals so due and unpaid, and may prosecutée any
such action or proceedings to judgment or final decree, and
may enforce any such judgment or final decree against the
Owner and collect in the manner provided by law out of the
property of the Owner (including the Trust Equipment), wherever
situated, the moneys adjudged or decreed to be payable (subject
to the prov131ons of the 1ast paragraph of Section 5.04 hereof).

In c¢ase there shall be pending proceedlngs for the
bankruptcy or for the réorganization of the Owner under the
Bankruptcy Act or any other applicable law, or in case a
receiver or trustee shall have been appointed for the prop-
erty of the Owner, or in case of any other judicial proceed-
ings relative to the winding up or liquidation of the affairs
or property of the Owner, or to the creditors or property of
the Owner, the Trustee, irrespective of whether the rental
payments hereunder or the principal amount of the Trust Cer-
tificates shall then be due and payable as herein or therein
expessed whether by declaration or otherwise and irrespective
of whether the Trustee shall have made any demand or declara-
tion pursuant to the provisions of this Section 6.01, shall
be entitled and empowered, by intervention in such proceed-
ings or otherwise, to file and prove a claim or claims for
the entire amount of the rentals and to file such other
papers or documents as may be necessary or advisable in order
to have the claims of the Trustee (including any claim for
reasonable compensation to the Trustee, its agents, attorneys
and counsel, and for reimbursement of all expenses and lia~
bilities incurred, and all advances made, by the Trustee) and
of the holders of the Trust Certificates allowed in such pro-
ceedings and to collect and receive any moneys or other prop-
erty payable or deliverable on any such claims, and to dis-
tribute all amounts received with respect to the claims of
the holders of the Trust Certificates and of the Trustee on
their behalf; and any receiver, assignee or trustee in bank-
ruptcy or reorganization is hereby authorized by each of
the holders of the Trust Certificates to make payments to



the Trustee, and, in the event that the Trustee shall consent’
to the making of payments directly to the holders of . the
Trust Certificates, to pay to the Trustee such amount as
shall. be sufficient to cover reasonable compensation to the
Trustee, its agents, attorneys and counsel, and all other
expenses and liabilities 1ncurred and all.advances made, by -
the Trustee. ' ' P

All rights of action and to assert claims under
this Agreement, or under any of the Trust Certificates, may
be enforced by the Trustee without the possession of any of
the Trust Certificates or the production thereof on any trial
or other proceedings relative thereto, and any such action or
proceeding instituted by the Trustee shall be brought in its
own name and as trustee of an express trust, and any recovery
of judgment shall be for the ratable benefit of the Holders
of the Trust Certificates. 1In any proceedings brought by the
Trustee {and also any proceedings involving the interpreta-
tion of any provision of this Agreement to which the Trustee
shall be a party) the Trustee shall be held to represent all
the holders of the Trust Certificates, and it shall not beé
necessary to make any holderg of the Trust Certlflcates par=-
ties to such proceedlngs.

SECTION 6.02. Remedies. In case an Event of
Default shall occur and be continuing and the Trustee shall
have declared due and payable the entire amount of the
rentals as provided in Section 6.01 hereof, the Trustee may,
upon five days’ notice and subject to any mandatory require-
ments of law, by its agents enter upon the premises where
any of the Trust Equipment may be and take possession of all
or any part of the Trust Equipment and withdraw the same from -
said premises, retaining all payments which up to that time
may have been made on account of rental for the Trust Equip—
ment and otherw1se, and shall be entitled to collect, receive,
retain and apply in accordance with Section 6.03 hereof all
unpaid per diem, mileage or other charges of any kind earned
by the Trust Equipment or any part thereof, and may lease
the Trust Equipment or any part thereof; or the Trustee may
with or without retaking possession sell all or any part of
the Trust Equipment, free from any and all ¢laims of the
Owner at law or in equity, in one lot and as an entirety or
‘in separate lots, at public or private sale, for cash or upon
credit, in its discretion, and may proceed otherwise to enforce
its rights and the rights of the holders of the outstanding
Trust Certificates in the manner herein provided; provided,
however, that if, prior to such sale or the making of a con-
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tract therefor, or within 30 days after the Trustee shall

have notified the Owner of its intention to take possession,
withdraw, or lease the Trust Equipment (which noticeé the ’
Trustee agrees to furnish in case it intends to take posses-
sion, withdraw, or lease), the Owner should tender full pay-
ment of the total unpaid principal of all the Trust Certifi=
cates then outstanding, together with interest thereon accrued
and unpaid and all other amounts due under this Agreement as
well as all expenses of the Trustee in taking possession of,
storlng, Dreparlng the Trust Equipment for, and otherwise
arranging for, the sale or leasing of the Trust Equipment,
including reasonable attorneys' fees, then in such event
absolute right to the possession of, title to and property

in the Trust Equipment shall pass to and vest in the Owner.
Upon any such public sale, the Trustee itself or any holder

of Trust Certificates may bid for the property offered for

sale or any part thereof. Any such sale may be held or
conducted at such place and at such time as the Trustee may
specify, or as may be required by law, and without gathering
at the place of sale the Trust Equipment to beé sold, and in
general in such manner as the Trustee may determine, but so
that any sale is held in a commercially reasonable manner

and the Owner has received ten day's notice of and has a
reasonable opportunity to bid at any such sale. Upon such
taking possession or withdrawal or lease or sale of the Trust
Equipment, the Owner shall cease to have any rights or remedies
in respect of the Trust Equipment hereunder (except as provided
in Section 6.03 hereof), but all such rights and remedies

shall be deemed thenceforth to have been waived and surrendered
by the Owner, and no payments theretofore made by the Owner

for the rent or use of the Trust Eguipment or any of it shall,
in case of the happening of any Event of Default and such
taking possession, withdrawal, lease or sale by the Trustee,
give to the Owner any legal or equitable interest or title

in or to the Trust Equipment or any of it or any cause or

right of action at law or in equity in respect of the Trust

. Equipment against the Trustee or the holders of the outstanding
Trust Certificates. No such taking possession, withdrawal,
lease or sale of the Trust Equipment by the Trustee shall

be a bar to the recovery by the Trustee from the Owner of
rentals then or thereafter due and payable, and the Owner
{subject to the provisions of the last paragraph of Section
5.04 hereof) shall be and remain liable for the same until

such sums shall have been received by the Trustee as, with

the proceeds of the lease or sale of the Trust Equipment,

shall be sufficient for the discharge and payment. in full

of all the items mentioned in Section 5.04 hereof (other
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than interest not then accrued), whether or not they shall
have then matured.

SECTION 6.03. Application of Proceeds. If-an’
Event of Default shall occur and be continuing and the
Trustee shall exercise any of the powers conferred upon it by
Sections 6.01 and 6.02 hereof, all payments made by the Owner
to the Trustee hereunder after such Event of Default, and the
proceeds.of any judgment collected hereunder from the Owner by
the Trustee, and the proceeds of every sale or lease by the
‘Trustee of any of the Trust Equipment, together with any
other sums which may then be held by the Trustee under any
of the provisions hereof (other than sums held in trust for
the payment of specific Trust Certificates pursuant to Sec-
tion 3.03 hereof), shall be applied by the Trustee to the
payment in the following order of priority: (a) of all
~proper charges, expenses or advances made or incurred by the
Trustee in accordance with the provisions of this Agreement,
and (b) of the interest then due, with interest on overdue
interest at the Penalty Rate to the extent legally enforce--
able, and of the principal of all the outstanding Trust Cer-
tificates, with interest thereon at the Penalty Rate to the
extent legally enforceable from the last preceding interest
payment date, whether such Trust Certificates shall have then
matured by their terms or not, all such payments to be in
full if such proceeds shall be sufficient, and if not suffi-
cient, first to the payment of interest then due, with inter=-
est on overdue interest to the extent legally enforceable,
and second to the principal then outstanding.

If after applying all such sums of money realized
by -the Trustee as aforesaid there shall remain any amount due
to the Trustee under the provisions hereof, theé Owner (sub-
ject to the provisions of the last paragraph of Section 5.04
hereof) agrees to pay the amount of such deficit to the
Trustee. If after applying as aforesaid the sums of money
realized by the Trustee there shall remain a surplus in the
possession of the Trustee, such surplus.shall be paid to the
- Owner (excluding the Cost of any unit for which the Fair

~ Value has been paid pursuant to Section 5.07).

SECTION 6.04. Waivers of Default. If at any time
after the principal of all the Trust Certificates shall have
been declared and become dué and payable or if at any time
after the entire amount of rentals shall have been declared
and become due and payable, all as in Section 6.01 hereof pro-
vided, but before May 1, 1990, all arrears of rent.(with
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interest at the Penalty Rate upon’ any overdue instalments to
the extent legally enforceable), the expenses and reasonable
compensatlon of the Trustee, together with all expenses of
the trust occasioned by the Owner's default, and ‘all other -
sums which shall have become due and payable by the Owner .
hereunder (other than the principal of Trust Certificates -and-
any other rental instalments which shall not at the time have
matured according to their terms), shall be paid by the
Owner (irrespective of the provisions of the last paragraph
of Section 5.04 hereof) before any sale or lease.by the -
Trustee of any of the Trust Equipment, and every other _
default in the observance or performance of any covenant or .
condition hereof shall be made good or secured to the satis-
faction of the Trustee, or provision deemed by the Trustee to
be adequate shall be made therefor, then, and in every such
case, the Trustee, if so requested or consented to by the
holders of two-thirds of the principal amount of Trust Certi-
ficates then outstanding, shall by written notice to the QOwn-
er waive the default by reason of which there shall have

been such declaration or declarations and the consequences of
such default, but no such waiver shall extend to or affect
any subsequent default or 1mpa1r any right consequent thereon.

 SECTION 6.05. Obllgatlons of Owner Not Affected
by Remedies. No retaking of possession of the Trust Equip-
ment by the Trustee, or any withdrawal, lease or sale thereof, .
nor any action or failure or omission to act against the Own-
er or in respect of the Trust Equipment, on the part of the
Trustee or on the part of the holder of any Trust Certlflcate,
'nor any delay or indulgence granted to the Owner by the
Trustee or by any such holder shall affect the obligations of
- the Owner hereunder. The Owner hereby waives presentation
and demand in respect of any of the Trust Certificates and
waives notice of presentation, of demand and of any default in
the payment of the prlnc1pal of and interest on the Trust
Certificates.

SECTION 6.06. Owner to Deliver Trust Equipment to
Trustee. In case the Trustee shall demand possession of the
Trust Equipment pursuant to the provisions hereof, the Owner
shall at its own expense (subject to the provisions of the
last paragraph of Section 5.04 hereof) promptly cause the
Trust Equipment to be transported to such point or points as
shall reasonably be designated by the Trustee and shall there
deliver or cause to be delivered the same to the Trustee, or
the Trustee may at its option keep the Trust Equipment, with-
out expense to the Trustee, on any lines of railroad or prem-
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ises approved by the Trustee until the Trustee shall have
leased, sold or otherwise disposed of the same. It is hereby
expressly covenanted and agreed that the performance of the
aforesaid covenant is of the essence of this Agreement and
that upon application to any court having jurisdiction in the
premises, the Trustee shall be entitled to a dedree agalnst
the Owner requiring the specific performance thereof.

SECTION 6.07. Trustee to Give Notice of Default.
The Trustee shall give to the holders of the Trust Certifi-
cates notice of each Event of Default hereunder known to the
Trustee, within 30 days after it learns of the same, unless
remedied or cured before the giving of such notice. .

_ SECTION 6.08. Control by Holders of Trust Certifi-
cates. The holders of a majority in aggregate unpald princi-
pal amount of the then outstandlng Trust Certificates, by an
instrument or 1nstruments in writing executed and delivered
to the Trustee, shall have the right to direct the time,
method and place of conducting any proceedlng for any remedy
available to the Trustee, or exercising any trust or power
conferred on the Trusteée; provided, however, that the Trustee
shall have the right to decline to follow any such direction
if the Trustee shall be advised by counsel that the action so
directed would be in conflict with any other provision of
this Agreement or any rule of law. .

SECTION 6.09. Unconditional Right of Holders of
Trust Certificates to Sue for Principal and Interest. Not-
withstanding any other provision in this Agreement, the right
of any holder of any Trust Certificate to receive payment of
the principal of, and interest on, such Trust Certificate, on
or after the respective due dates expressed in such Trust
Certificate, or to institute suit (subject to the provisions
of the last paragraph of Section 5.04) for the enforcement of
any such payment on or after such respective dates, shall not
be impaired or affected without the consent of such holder,
except that no such suit shall be instituted if and to the
extent that the institution or prosecution thereof or the
entry therein would, under applicable law, result in the sur-
render, impairment, waiver or loss of the security title
reserved under this Agreement upon any property sub]ect
hereto. »

SECTION 6.10. Remedies Cumulative; Subject to Man-
datory Requirements of Law. The remedies 1n this Agreement
provided in favor of the Trustee and the holders of the Trust
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Certificates, or any of them, shall not be deemed exclusive,
but shall be cumulatlve, and shall be in addition to all
other remédies in their favor ex1st1ng at law or in equity
and such remedies so provided in this Agreement’ shall be sub-
ject in all respects to any mandatory requirements of law at
the time applicable thereto, to the extent such requlrements_
may not be waived on the part of the Owner.

ARTICLE SEVEN

Addltlonal Covenants and Agreements
by the Owner

SECTION 7.01. Discharge of Liens. The Owner cov-
enants and agrees that, subject to the provisions of Section
5.04 hereof, it will pay and dlscharge, or cause to be paid
“and dlscharged or make adequate provision for the satisfac-
tion or discharge of, any debt, tax, charge, assessment,
obligation or claim which if unpaid might become a lien or
charge upon or against any of the Trust Equipment, except
upon the interest of the Owner in the Trust Equipment as
such interest is subordinate hereto, or of the leasehold
interest of the Lessee in the Trust Equipment; provided,
however, that this provision shall not require the payment
of any such debt, tax, charge, assessment, obligation or
claim so long as the validity thereof shall be contested
in good faith and by appropriate legal proceédings, provided
that such contest will not materially endanger the rights
or interests of the Trustee or of the holderg of the Trust
Certificates and the Owner shall have furnished the Trustee
with an Opinion of Counsel to such effect. If the Owner
does not forthwith pay and discharge, or cause to be paid
and discharged, or make adeqguate provision for the satisfac~
tion or discharge of, any such debt, tax, charge, assessment,
obligation or claim as required by this Section 7.01, the
Trustee may, but shall not be obligated to, pay and dlscharge
the same and any amounts so paid shall be secured by and
under this Agreement until reimbursed by the Owner.l :

SECTION 7.02.- Recordlng The Owner will, promptly
after the execution and delivery of this Agreement, the Lease,
the Lease Assignment and each supplement hereto and thereto,
respectively, cause this Agreement, the Lease, the Lease
Assignment and each such supplement to be: duly flled and -
recorded with the Interstate Commerce Commission in accor-
dance with Section 20c of the Interstate Commerce Act. The
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Owner will from time to time do and perform any other act
and will execute, acknowledge, deliver and file, register

- and record any -and all further instruments reduired by law

- Or reasonably requested by the Trustee for the purposes of -
proper protection of the security title of the Trustee and
the rights of the holders of the Trust Cartlflcates and of
fully carrying out and effectuating this Agreement and the
intent hereof, and will furnish an Oplnlon or QOpinions of
Counsel in connectlonvw1th such filing, registration, and
recordation; provided, however, that the Owner shall not

" be required to take any such action in respect of any juris-
diction outside the United States if (a) the Owner deems such
action to be unduly burdensome and (b) after giving effect
to the failure to take such action; the Owner has taken

all action required by law to protect the security title

of the Trustee to units of Trust Equipment having a Fair
"Value of not less than 85% of the aggregate Fair Value of
all Trust Equlpment.

SECTION 7.03. Further Assurances. The Owner cov-
enants and agrees from time to time to do all suc¢h acts and
execute all such instruments of further assurance as shall be
reasonably requested by the Trustee to do or execute for the
purpose of fully carrying out and effectuating this Agreement
and the intent hereof.

ARTICLE EIGHT

Concerning the Holders of Trust Certificates

SECTION 8.01. Evidence of Action Taken by Holders
of Trust Certificates. Whenever in this Agreement 1t 1s pro-
vided that the holders of a specified percentage in aggregate
principal amount of the outstanding Trust Certificates may
take any action (including the making of any demand or
request, the giving of any notice, consent or waiver or the
taking of any other action), the fact that at the time of
taking any such action the holders of such specified percent-
age have joined therein may be evidenced by any instrument or
any number of instruments of similar tenor executed by hold-
ers of Trust Certificates in person or by agent or proxy
apPOLnted 1n writing. :

_ SECTION 8.02. Proof of Execution of Instruments
and of Holding of Trust Certificates. Proof of the execution
of any instrument by a holder of Trust Certificates or his
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agent or proxy and proof of the holding by any person of any
of the Trust Certificates shall be sufficient if made in the
following manner:

‘The fact and date of the execution by any such per-
son of any instrument may be proved by the certificate of any
notary public or other officer of any jurisdiction within the
United States of America authorized to administer oaths or to
take acknowledgments of deeds to be recorded in such jurisdic=-
tion that the person executing such instrument acknowledged
to him the execution thereof, or by an affidavit of a witness
to such execution sworn to before any such notary or other
such officer. _

The ownership of Trust Certlflcates may be proved
by the register of such Trust Certificatés to be’ keot as pro~
vided in Section 2.03(e) hereof.

. SECTION 8.03. Trust Certificates Owned by the Owner
or the Lessee. 1In determining whether the holders of the
requisite principal amount of the Trust Certificates have
concurred in any direction, request or consent under this’
Agreement, Trust Certificates which are owned by the Owner,
by the Lessee or by an affiliate of the Owner or the Lessee
shall be disregarded, except that for the purpose of determin-
ing whether the Trustee shall be protected in relying on any
such direction, request or consent, only Trust Certificates
which the Trustee knows are owned shall be disregarded, and
except that this Section 8.03 shall not be applicable to
the Owner or an affiliate of the Owner if all the Trust Cer-
tificates are owned by the Owner or by one or more affiliates
of the Owner. '

SECTION 8.04. Right of Revocation of Action Taken.
At any time prior to (but not after) the evidencing to the
Trustee, as provided in Section 8.01 hereof, of the taking
of any action by the holders of the required percentage in
aggregate principal amount of the outstanding Trust Certifi-.
cates specified in this Agreement, any holder of a Trust Cer-
tificate may, by filing written notice with the Trustee at
the Corporate Trust Office and upon proof of holding as pro-.
vided in Section 8.02 hereof, revoke such action in so far
as concerns such Trust Certificate. Except as aforesaid, any
such action taken by the holder of any Trust Certificate
shall be conclusive and binding upon such holder and upon all
future holders and owners of such Trust Certificate and of
any Trust Certificate issued in exchange or substitution
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therefor, 1rrespect1ve of whether or not any: notatlon in
regard thereto is made upon such Trust Certificate. ' Any
action taken by the holders of the required percertage in
aggregate pr1nc1pa1 amount of the outstanding Trust Certifi~- -
cates specified in this Agreement shall be conclusive and '
binding upon the Owner, the Trustee and the holders of all
the Trust Certlflcates.

ARTICLE NINE |

, The Trustee

SECTION 9.01.  Acceptance of Trust. The Trustee
hereby accepts the trust imposed upon 1t by this Agreement
and covenants and agrees to perform the same as herein
expressed

SECTION 9.02. Duties and Responsibilities of the
Trustee. The Trustee shall exercise such of the rights and
powers vested in it by this Agreement, and use the same
degree of care and skill in their exercise, as a prudent man
would exercise or use under the circumstances 1n the conduct
of his own affairs.

No provision of this Agreement shall be construed
to relieve the Trustee from liability for its own negligent
action, its own negligent failure to act, or 1ts own w111fu1
misconduct, except that

{a) prior to the occurrence of an Event of Default
and after the curing of all Events of Default which may
have occurred:

(1) the duties and obligations of the Trustee
shall be determined solely by the express provi-
sions of this Agreement, and the Trustee shall not
be liable except for the performance of such duties
and obligations as are specifically set forth in
this Agreement, and no implied covenants or obliga-
tions shall be read into this Agreement agalnst the
Trustee; and .

(2).in the absence of bad faith on the part of
‘the Trustee, the Trustee may conclusively rely, as
to the truth of the statements and the correctness
of the opinions expressed therein, upon any certif-
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- icates or oplnlons furnlshed to the Trustee and
1conform1ng to the requirements of this Agreement-

__but in the case of any such certificates or opin-
~i6ns which by ‘any provision hereof are spec1flcally
‘required to be furnished to the Trustee, the
Trustee shall be under a duty to examine the same
to determine whether or not they. conform to the
requlrements of this Agreement- _

(b) the Trustee shall not be liable for any error
of judgment made in’ good faith, unless it shall be
proved ‘that the Trustee was neglxgent in ascertalnlng
the pertinent facts or that its action or inaction was
contrary to the express provisions of this Agreement-

" (c) the Trustee shall not be liable w1th respect to
any action taken or omitted to be taken by it in good’
faith in accordance with the direction of the holders
‘of a majority in aggregate unpaid principal amount
of the then ocutstanding Trust Certificates relating to
the time, method and place of conducting any proceeding
for any remedy available to the Trustee, or exercising
any trust power conferred upon the Trustee, under this
Agreement- :

“{d) the Trustee may rely and shall be protected in
" acting or refraining from acting upon any resolutlon,
certlflcate, statement, instrument, opinion, report,_
notice, request, consent, order, Trust Certificate,
guaranty or other paper or document believed by it to
be genuine and to have been signed or presented by the
roper party or parties;
{’” (e E" ‘-‘5&” LJ'EL)" }‘HHYMW" (Pb“zMM 4”"‘“‘"*’3 W Meor t':"'}r f-“'»l'wti;::ﬂhﬂ seis and Tha ~T7
(e) the Trustee may consult w1th counsel, and any
Opinion of Counsel shall be full and complete authoriza-
tionand protection in respect of any action taken or
suffered by it hereunder in good faith and in accordance '
with such Opinion of Counsel and not contrary to any
express provision of this Agreement;

(f) the Trustee shall be under no obligation to
exercise any of its rights or powers vested in it by
this Agreement at the request, order or direction of any
of the holders of the Trust Certificates, pursuant to’
the provisions of this Agreement, unless such holders

" shall have offered to the Trustee reasonable security
or indemnity adgainst the costs, expenses and liabilities

1, covasal Saor ”TLMM
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which might be incurred therein or thereby to the extent
such security or indemnity shall not be furnished by the
Owner or the Lessee pursuant to the prov131ons hereof or
- of the Lease; and :

, (g) ‘the Trustee shall not be liable for any action
taken by it in good faith and believed by it to be
authorized or within the discretion or rights. Or powers
conferred upon it by this ‘Agreement.

SECTION 9.03. Application of Rentals; Respon51b11-
1ty of Trustee to Insure or Record. The Trustee covenants
and agrees to apply and distribute the rentals received by
it under Section 5.04 hereof when and as the same shall be
- received, and to the extent that such rentals shall be suffi-
cient therefor, for the purposes specified in said Section
5.04. '

The Trustee shall not be required to undertake any
act or duty in the way of insuring, taking care ¢6f or taking
possession. of the Trust Equipment or to undertake any other
act or duty under this Agreement (except pursuant to express
provisions hereof) until fully indemnified to its satisfac~
tion by the Owner or by one or more of the holders of the
Trust Certificates against all liability and expenses; and
the Trustee shall not be responsible for the filing or
recording or refiling or rerecording of this Agreement or of
any supplement hereto. :

SECTION 9.04. Funds May be Held by Trustee. Any
~moneys at any time paid to or held by the Trustee hereunder
until paid out by the Trustee as herein provided may be
carried as a general deposit and need not be segregated
from other funds except to the extent reguired by law.

The Trustee shall not be under any liability for interest
on any moneys received by it hereunder except such as it
may agree with the Owner to pay thereon.

SECTION 9.05. Trustee Not Liable for Delivery
Delays or Defects in Equipment of Title. The Trustee shall
‘not be liable to anyone for any delay in the delivery of any
of the Trust Eguipment, or for any default on the part of the
Manufacturer thereof or of the Owner, or for any defect in
any of the Trust Equipment or in the title thereto, nor shall
anything herein be construed as a warranty on the part of the
Trustee in respect thereof or as a representation in respect
of the value thereof or in respect of the title thereto.
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The Trustee may perform its powers and dutles here~
under by or through such attorneys, agents and servants as it
shall appoint, and shall be entitled to rely upon an Opinion
of Counsel, and shall be answerable for only its own acts,
negllgence and willful defaults and not for the default or
misconduct of any attorney, agent or servant ~appointed by it
with reasonable care and in good faith. The Trustee shall
not be responsible in any way for the recitals herein con-
tained or for the execution or validity of this Agreement or
of the Trust Certificates (except for its own execution
thereof), or for any mistake of fact or law.

The Trustee shall be entitled to receive payment of
all its expenses and disbursements hereunder, including rea-
sonable counsel fees, and to receive reasonable compensation
.for all services rendered by it in the execution of the trust.
hereby created, all of which shall be paid by the Owner.

The Trustee in its individual capacity may own,
hold and dispose of Trust Certificates with the same rlghts
which it would have if 1t were not Trustee.-

Any moneys at any timé held by the Trustee here-
under shall, until pald out by the Trustee as herein pro-
vided, be held by it in trust as herein provided for the
benefit of the holders of the Trust Certificates. :

'SECTION 9.06. Resignation and Removal; Appoint-
ment of Successor Trustee., (a) The Trustee may resign
and be discharged of the trust created by this Agreement
by giving 30 days' written notice to the Owner, the Lessee
and the holders of the then outstanding Trust Certificates,
but such resignation shall not take effect until receipt
by the Trustee of an instrument of acceptance executed by
a successor trustee as hereinafter provided in Sectlon 9.07 -
~ hereof.

(b) The Trustee may be removed at any time by an
instrument in writing signed by the holders of a majority in
principal amount of the Trust Certificates then outstandlnq,
delivered to the Trustee and to the Owner.

(c) If at any time the Trustee shall re51gn or
be removed or otherwise become 1ncapable of acting or if at
any time a vacancy shall occur in the office of the Trustee
for any other cause, a successor trustee may be appointed
by the holders of a majority of the aggregate principal  amount.
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of the then outstandlng Trust Certlflcates by an 1nstrument '
in wr1t1ng deliveréd to the Owner and the Trustee, .Until

a successor trustee shall be appointed by the holders. of

- Trust" Certlflcates as herein authorizeéd, the Owner, by an
instrument in wrltlng, shall appoint a’ trustee to £ill such
vacancy. ‘A successor trustee so appointed by the Owner shall
immediately and without further act be superseded by a successor .
trustee appointed by the holders of Trust Certificates in

the manner provided above. Every successor.trustee app01nted
pursuant to this Section 9.06 shall be a national bank, or

a bank or trust company incorporated under the laws of the
State of New York, having its principal office in the Borough

" of Manhattan in The City of New York,,and having capital

and surplus of not less than $100, 000,000, if there be such
an institution willing, qualified and able to accept the
trust upon reasonable or customary terms.

(d) ‘The Owner shall give notice of each resigna-
tion, removal or incapacity of the then Trustee or of a
vacancy occurring in the office of the Trustee for any other .
cause and of each appointment by the Owner of a successor
trustee pursuant to paragraph {c) of this Section 9.06 by
mailing written notice of such event by first class mail, | _
postage prepaid, to the holders of all outstanding Trust Cer-
tificates. : - - ' R .

, SECTION 9.07. Acceptance of Appointment by Succes-
sor Trustee, Any successor trustee appointed as provided 1in
Section 9.06 hereof shall execute, acknowledge and deliver
to the Owner and to its predecessor trustee an instrument:
accepting such appointment hereunder, and thereupon the
resignation or removal of the predecessor trustee shall
become effective and such successor trustee, without any fur-
" ther act, deed or conveyance, shall become vested with all
the rights, powers, duties and obligations of its predecessor
hereunder, with like effect as if originally named as Trustee
herein; but, nevertheless, on the written request of the Owner
or of the successor trustee, upon payment of its charges
then unpaid, the trustee ceasing to act shall execute and
deliver an instrument transferring to such successor trustee
all the rights and powers of the trustee so ceasing to act.
Upon request of any such successor trustee, the Owner shall
execute any and all instruments in writing for more fully and.
certainly vesting in and confirming to such successor trustee
all such rights and powers. Any trustee ceasing to act shall,
nevertheless, retain a lien upon all property or funds held
or collected by such trustee to secure any amounts then due
it pursuant to the provisions of Section 9.05 hereof.
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SECTION 9.08. Merger or Consolldatlon of Trustee.
Any corporation into which the Trustee may be merged or with
which it may be consolidated or any corporation .resulting from
any merger or consolidation to which the Trustee shall be a
party or any corporation succeeding to all or substantially
all the corporate trust business 6f the Trustee shall be the
successor of the Trustee hereunder, provided that such corpo-
ration shall be gualified under the provisions of Section
9.06 hereof, without the execution or filing of any paper
or any further act on the part of any of the parties’ hereto,
anythlng herein to the contrary notw1th°tand1nq.

ARTICLE TEN

Mlscellaneous

SECTION 10.01 Rights Confined to Parties and Hold-
ers, Nothing expressed or implied herein 1is intended or
shall be construed to confer upon or to give to any person,
other than the parties hereto and the holders of the Trust
Certificates, any right, remedy or claim under or by reason
of this Agreement or of any term, covenant or condition
hereof, and all the terms, covenants, conditions, promises
and agreements containhed herein shall be for the sole and
exclusive benefit of the parties hereto and their successors
and the holders of the Trust Certificates.

, 'SECTION 10.02. No Recourse. No recourse under or
upon any obligation, covenant or agreement of this Agreement,
or for any claim based thereon or otherwise in respect there-
of shall be had against any stockholder, officer or director,
as such, past, present or future, of the Owner or against
the Beneficiary, by the enforcement of any assessment or by
any legal or equitable proceeding, by virtue of any statute
or otherwise; it being expressly agreed and understood that
this Agreement is solely a corporate obligation, and that no
personal liability whatever shall attach to or be incurred
by the stockholders, officers or directors, as such, of the
Owner, under or by reason of any of the obligations covenants
~and agreements contained in this Agreement, or implied there-
from, and that any and all personal liability, either at
common law or in equity, or by statute or constitution, of
every such stockholder, officer or director it hereby expressly.
waived as a condition of and consideration for the execution
of this Agreement.
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: It is expressly understood and agreed by and
bétween the parties hereto, anything ‘herein té the contrary
notwithstanding, that each of and all the representations,
covenants, undertakings and agreements herein made on the .
part of the Owner, are made and intended not as personal
representations; covenants, undertaklngs and agreements by
First Security Bank of Utah, National Association, or for

the purpose or with the intention of binding such national
association personally but are made and intended for the
'purpose of binding only the Trust Estate as’ such term is

used in the Trust Agreement, and this Agreement is executed
and delivered by such national association not in its own
right but solely in the exercise of the ‘powers expressly
conferred on it as trustee under the Trust Agreement. The
term Owner, as used herein, shall refer to any successor
trustee appointed pursuant to the Trust Agreement.

SECTION 10.03. Binding Upon Assigns. Except as
otherwise provided- herein, the prov131ons of this Agreement
shall be binding upon and shall inure to the benefit of the
partles hereto and thelr respectlve successors and a551gns.

A SECTION 10.04. Notices. All demands, notices ‘and
- communications hereunder shall be in writing and shall be.
deemed to have been duly given if personally delivered or
mailed by registered mail (a) to the Owner at the address
set forth for the Owner in the Lease or such other address

- as may hereafter be furnished to the Trustee in writing by
the Owner and (b) to the Trustee at the Corporate Trust
Office, or at such other address as may hereafter be furn-
ished to the Owner in writing by the Trustee. An affidavit
by any person representing or acting on behalf of the Owner
or the Trustee, as the case may be, as to such mailing, hav-"
ing the registry receipt attached, shall be conclusive evi-
dence of the giving of such demand, notice or communication.

. SECTION 10. 05. Amendment or Waiver. Any provision
of this Agreement may be amended, by an instrument executed
by the .parties hereto, or waived, in either case with the
written consent of the holders of not less than 66-2/3% of
the aggregate unpaid principal amount of Trust Certificates
then outstanding; provided, however, that no such amendment
or waiver shall (a) reduce the amount of principal, change the
- amount or dates of payment of instalments of principal or reduce
the rate or extend the time of payment of interest with
respect to the Trust Certificates without the consent of
the holder of each Trust Certificate so affected, (b) reduce
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the amount of or extend the time of pavment of any rentals
payable under this Agreement or release or provxde for the
release of any of the Trust Equlpment or any other- ‘property
or cash held by the Trustee in trust, otherwise than as
expressly permitted by the present terms of thls Agreement,
without the consent of the holders of 100% of the aggregate
unpaxd principal amount of Trust Certificates then outstand-
ing, or (c¢) reduce the percentage of the aggregate unpaid
principal amount of Trust Certificates then outstandlng,
the holders of which are required to approve any amendnent
or to effect any walver.

- - The Trustee may consent to any amendment or waiver
in respect of the Lease, without the approval of the holders
of the Trust Certlflcates, if such amendment or waivér does
not adversely affect the interests of the holders of the
Trust Certificates. Any other amendment or waiver in respect
of the Lease may be consented to by the Trustee with the
written approval of the holders of not less than 66-2/3% of
the aggregate principal amount of the Trust Certificates
outétandlng, provided, however, that, if such amendment or
waiver would reduce the amount of or extend the time for
'payment of any rentals or other obligations under the Lease
in a manner so as to affect the due and punctual payment of
the principal of and interest on the Trust Certificates and
the other obligations of the Owner hereunder, the Trustee
shall not consent thereto without the prior written approval
of the holders of 100% of the aggregate unpaid principal
amount of Trust Certificates then outstanding. The holders
shall receive 30 days' prior written notice of any amendment
pursuant to this Section 10.05. :

SECTION 10.06. Satisfaction of Obligations.

" The obligations of the Owner under Sections 5.06, 5.07,.5.09,-

6.06, 7.01 and 7.02 and the third paragraph of Section 9.05
hereof, but excluding any provisions requiring the execution
of any instrument by the Owner, shall be deemed in all
respects satisfied and be of no further force or effect in
so far as they involve personal liability of the Owner,
other .than out of "income and proceeds from the Trust Equip-

ment" (as defined in Section 5.04 hereof), upon the execution

and delivery of the Lease; provided, however, that such -
covenants and obligations shall be deemed covenants of the
Owner within the meaning of subparagraphs (a), (b} and (c¢)
of the first paragraph of Section 6.01 hereof (it being the
intention of the parties hereto that the Owner and any of
its properties shall not be subject to any liability. for
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- any breach or alleged breach by it of any such covenant or
obligation except out of the "income and proceeds from the
- Trust Equipment”, but that any such breach may be made the
‘basis of an event of default under said Section 6.01). No
waiver or amendment of the Lessee's undertaklngs under the
Lease shall be effectlve unlese joined in by the Trustee.

SECTION 10.07. Effect of Headings; Counterparts;
Date Executed; Governing Law. (a) The Article and Section
headings hereln are for convenience only and shall not affect
the construction hereof :

(b) This Agreement may be- executed in several
“counterparts each of which shall be deemed to be an original,
“and all such counterparts shall together constitute but one
and the same instrument.

{(c) This Agreement shall be deemed to have been
~executed on the date of the acknowledgment théreof by the
officer of the Trustee who signed it on behalf of the
Trustee.

{d) The prov1sibns of this Agreement, aﬁd all the
rights and obligations of the parties hereunder, shall be -
governed by the laws of the State of New York.

(e) Any provision of this Agreement which is .
prohibited or unenforceable in any jurisdiction shall be,
as to such jurisdiction, ineffective to the extent of such
‘prohibition or unenforceability without invalidating the
remaining provisions hereof, and any such prohibition or
unenforceability in any jurlsdlctlon shall not invalidate
"or render unenforceable such prov151on in any other ]ur15~
diction.

‘ IN WITNESS WHEREOF, the parties: hereto, each pur—
suant to due corporate authority, have caused this instrument
to be duly executed as of the date first above written.

MANUFACTURERS HANOVER TRUQT¢GOMPANY[

Trustee,

by

o
.........
,,,,,,
.
......

.....
.....

[CORPORATE SR

ESlstant Se

(

etary



[CORPORATE SEAL]

Attest:‘

Authorized Officer

'>48. 

FIRST SECURITY BANK OF UTAH,

" NATIONAL ASSOCIATION, not in

its individual capacity, but
solely as trustee under a Trust
Agreement dated as of January 1,
1975, with Steiner Sea, Air &
Rail Co., o

by

Authorized_Officer‘



STATE OF NEW YORK, - )

COUNTY OF NEW YORK, )

........

YA .

On this 7  day of e S , 1975, before me
personally appeared . CirANE, ' , to me
personally known,’who, belng by me duly sworn, says that
he is a Vice President of MANUFACTURERS HANOVER TRUST COMPANY,
that one of the seals affixed to the foregoing instrument
1s_the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged .
that the execution of the foregoing 1nstrument was the free
act and deed of said corporatlon '

[NOTARIAL SEAL]

STATE OF UTAH, )

COUNTY OF SALT LAKE, )

On thlSmmﬂW“Jﬁay of )wlﬂqwn .......... , 1975; before me

personally appeared ' , to me
personally known, who, belng by me duly sworn; says that

he is an Authorized Officer of FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said associa-
-tion, that said instrument was signed and sealed on behalf
of said association by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said association.

. [NOTARIAL SEAL]
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89'4"™ 70-ton capacity,:

hydraulic draft gear,
low level flat car -

SCHEDULE A

AAR

Lessee's

Mechanical o Car Numbers
‘Designation Quantity  (Inclusive)
FC 168 850322, 850323,

850325, 850326,

850328, 850329,

850334-850494,
850499



